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November 6, 1989

By Hand -

Ms. Noreta R. McGee B
Secretary
Interstate Commerce Commission

12th Street & Constitution Avenue, N.W. o
Washington, D.C. 20423 -t
ZOE:

Dear Ms. McGee: o o
- Lo |

<o

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are one original executed copy and two
photostatic copies of an Equipment Trust Agreement, dated as of
October 13, 1989 between Union Tank Car Company, as Borrower, and
Citibank N.A., as Trustee.

e

The names and addresses of the parties to the enclosing
primary document are:

Borrower: Union Tank Car Company
225 West Washington Street
Chicago, Illinois 60606

Trustee: Citibank N.A.
120 Wall Street
New York, N.Y. 10043

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A to the Equipment

Trust Agreement.

. Also enclosed is a check in the amount of $15.00 payable
to the order of the Interstate Commerce Commission covering the
required recordation fee.

. —
Q]@BLE: “HOGANDER WASHINGTON” » TELEX. 248370 (RCA), 892757 (WU) « TELECOPIERS: 202/347-1372, 1373, 1374, 1378 « EASYLINK: 82776734




HOGAN & HARTSON

Ms. Noreta R. McGee
November 6, 1989
Page 2

Kindly return a stamped executed copy of the enclosed
document and a stamped photostatic copy of this letter to Patrick
M. Raher, Hogan & Hartson, Columbia Square, 555 13th Street,
N.W., Washington, D.C. 20004.

Following is a short summary of the enclosed document:
Equipment Trust Agreement, dated as of October 13,
1989, between Citibank N.A. and Union Tank Car

Company, with respect to the railroad equipment
described in Schedule A thereto.

Please feel free to call me at the above address with
any questions which you may have concerning the above.

Sincerely,

,f//ﬁ’L;Z . 7«1/—\

Patrick M. Raher

Enclosure

6789R
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Pnterstate Commerce Commission
Washington, ID.EC. 20423 11/6/89

OFFICE OF THE SECRETARY

Patrick M. Raher
Hogan & Hartson
555 13th St.N.W.
Washington,D.C. 20004-1109

D
°ar gir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 11/6/89 at 9:15amand assigned recordation

number(s). 16594

Sincerely yours,

| Yt Ml

Noreta R. McGee
Secretary

Enclosure(s)
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vi
RECONCILIATION AND TIE SHEET
between
Trust Indenture Act of 1939

and

Equipment Trust Agreement dated as of October 13, 1989
between CITIBANK, N.A. as Trustee,
and UNION TANK CAR COMPANY

Scetion of Equipment

&M Trust Agreement
310€a) (1) cvrieii it i i i ettt e tr e 9.08
B10(8)(2) ivrir ittt ittt e 9.08
310€a)(3) viviiiii i ittt it i ettt 9.14
B10(a)(4) vvreiee ettt et e ittt Not Applicable
B10(b) v ittt e ettt i e et 9.07, 9.09

E 3 ) U 9.12(a), 9.12(c)
F3 30 {13 S U 9.12(b), 9.12(e)
312(a)® ..t i i et e et e e 8.01, 8.02(a)
B12(b) ittt ittt ittt ettt e e 8.02(b)

B3 1 () T 8.02(e)
B13(8) ciitiiii i it e ittt ar et e 8.04(a)

E 3 10+ S 8.04(b)

L3 ¥ () J S U 8.04(c)
b3 T ) TR 8.04(d)
B14(a) (1) tiiiiiii i ittt ittt erataa e 8.03(a)
314(a) () ittt i ittt e e 8.03(b)
B14(a)(8) tiiiii it i i ittt i, 8.03(e)

E 3 - ¥ (1 S R 7.03
B14(e) (1) L ittt it e it e i et 13.03

B3 T T () X € J U 13.03
314(e)(3) ..o e teeeeacnneeaeeaana Not Applicable
B3 T 0o 3 X O 5.06

* Since under an equipment trust agreement only the Trustee may appoint paying agents, the references
in Section 312(a) of the Act to paying agents of the obligor have been omitted.
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B I ) T 9.13

B18(8) .ot i e e e e e 13.04
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Equipment Trust Anreement dated as of October 13,

1989, by and between CITIBANK, N.A., a national banking association,
Trustee (hereinafter called the Trustee), and UNION TANK CAR Cod-
PANY, a corporation duly organized and existing under the laws of the
State of Delaware (hereinafter called the Company).

WHEREAS, the Company has agreed to cause to be sold, transferred and
delivered to the Trustee the raiiroad equipment described herein; and

WHEREAS, title to such railroad equipment is to be vested in and is to be
retained by the Trustee, and such railroad equipment is to be leased to the
Company hereunder until title is tranferred under the provisions hereof;
and

WHEREAS, Union Tank Car Company Equipment Trust Certificates
(Series 21) (hereinafter called Trust Certificates), are to be issued and
sold in an aggregate principal amount not exceeding $100,000,000, and the
net proceeds of such sale together with such other cash, if any, as may be
required to be deposited by the Company as hereinafter provided is to
constitute a fund equal to the aggregate principal amount of Trust Certifi-
cates so issued and sold, to be known as UNION TANK CArR COMPANY
EQUIPMENT TruUST (Series 21), to be applied by the Trustee from time to
time in part payment of the Cost of the Trust Equipment, the remainder of
the Cost thereof to be paid out of advance rentals to be paid by the
Company as provided herein; and

WHEREAS, the texts of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company are to be substantially
in the following forms, respeectively:
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{FORM OF TRUST CERTIFICATE]
No. $
UNION TANK CAR COMPANY

% EQUIPMENT TRUST CERTIFICATE
DUE SEPTEMBER 15,
(Series 21)

Total Authonzed Issue $100,000,000

CimiBaNK, N.A.
TRUSTEE

CiTiBANK, N.A., as Trustee (hereinafter called the Trustee) under an
Equipment Trust Agreement (hereinafter called the Agreement) dated as
of October 13, 1989, by and between the Trustee and UNION TANK CaRr
CoMPANY, a Delaware corporation (hereinafter called the Company),
hereby certifies that or registered assigns is entitled
to an interest of Dollars in Union Tank Car Com-
pany Equipment Trust (Series 21) payable on the date specified in the
heading hereof, upon surrender of this Certificate to the Trustee at 1its
corporate trust office in the City of New York, State of New York, and to
interest thereon from the date of original issue or the most recent interest
payment date to which interest has been paid or duly provided for until the
principal amount represented by this Certificate shall have become due,
payable on March 15 and September 15 in each year, beginning Mareh 15,
1990, at the rate per annum specified in the heading hereof (computed on
the basis of a 30-day month, 360-day year) with interest on any overdue
prinecipal and interest, to the extent legally enforceable, at a rate per annum
1% over the rate specified in the heading hereof; provided that, so long as
there is no existing default in the payment of interest and except for the
payment of default intevest, the interest payable on any March 15 or
September 15 will be paid to the person in whose name this Certificate is
registered at the close of business on the March 1 or September 1 (whether
or not a Business Day) next preceding such interest payment date.
Principal and interest are payable to the registered holder hereof at said
office of the Trustee in such coin or curreney of the United States of



America as, at the time of payment, shall be legal tender for the payment of
publie and private debts, but only from and out of rentals or other moneys
recerved by the Trustee and applicable to such payment under the provi-
sions of the Agreement. At the option of the Trustee, payment of interest
may be made by check mailed to the address of the person entitled thereto
as such address shall appear on the registry books of the Trustee.

This Certificate 1s one of an authorized issue of Trust Certificates in an
aggregate principal amount not exceeding $100,000,000 which will mature
serially in the principal amount of $6,666,000 on September 15 in cach of
the years 1990 to 2003, both inclusive, and $6,676,000 which will mature on
September 15, 2004, and issued or to be 1ssued under the Agreement, under
which certain railroad equipment leased to the Company (or cash or
obligations defined in the Agreement as “‘Investment Securities” in lien
thereof, as provided in the Agreement) is held by the Trustee in trust for
the equal and ratable benefit of the registered holders of the Trust
Certificates 1ssued thereunder. Reference 1s made to the Agreement (copies
of which are on file with the Trustee at its said office) for a more complete
statement of the terms and provisions thereof, to all of whieh the registered
holder hereof, by aceepting this Certificate, assents.

The Certificates maturing in 2002, 2003 and 2004 are subject to redemp-
tion, in whole or in part, at the option of the Company without the consent
of the holders thereof, on or after September 15, 2001, on not less than
30 days’ prior notice given as provided in the Agreement, at a redemption
price equal to the principal anmount thereof, together with acerued and
unpaid interest to the date fixed for redemption.

The Certificates are issuable as fully registered Trust Certificates in
denominations of $1,000 and any multiple of $1,000. The several denomina-
tions of Certificates of the same maturity are interchangeable upon presen-
tation thereof for that purpose at said office of the Trustee, but only in the
manner, subject to the limitations and upon payment of the charges
provided in the Agreement.

The registration of transfer of this Certificate may be effected by the
registered holder hereof in person or by duly authorized attorney on the
books of the Trustee upon surrender to the Trustee at 1ts said office of this
Certificate accompanied by a written instrument of transfer, duly exeeuted
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by the registered holder in person or by such attorney, 1n form satisfactory
to the Trustee, and therenpon a new Certificate or Certificates of the same
maturity 1n authorized denominations for the same aggregate principal
amount will be issued to the transferee i exchange heretor. The Trustee
and the Company may deem and treal the person i whose.name tlus
Certificate 1s vegistered as the absolute owner hereof for the purpose of
receving payment of prineipal and mterest and for all other purposes and
shall not be affected by any notice to the contrary.

Iu case of the happening of an Event of Default (as defined in the
Agreement) the principal amount represented by this Certificate may
hecome or be declared due and payable in the manner and with the effect
provided in the Agreement.

IN wiTNEss wHEREOF, the Trustee has caused this Certificate to he
signed by the facsimile signature of one of its Vice Presidents and by the
manual signature of one of its authorized signatories and a faesiumile of its
corporate seal Lo be hereon imprinted and to be attested by the faesimile
signature of one of its Senior Trust Officers. Neither this Certificate nor the
guaranty endorsed hereon shall be valid or enforeeable for any purpose
until this Certificate shall have been so signed by a Viee President and
authorized signatory and the corporate seal so attested by a Senior Trust
Officer.

Dated:
CITIBANK, N.A.,
Trusles
By
Vice President
Attest: By

Aduthorized Signutory

Sentor Trust Officer
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[P‘”R.\[ OF GUARANTY FOR TRUST ( BRTIFICATE]

Umon Tank Car Company, for a valuable consideration, hereby uncond-
tionally guarantees to the registered holder of the within Certifieate the
prompt payvment of the primepal of said Certificate, and of the mterest
thereon specified mm said Certificate, with mnterest on any overdue prineipal
and interest, to the extent legally enforecable, at the rate specified m sand
Certificate, all i accordance with the teems of said Certificate and the
Equipment Trust Agreement referred to therern.

UNION TaNK CAR COMPANY,

By

B

Erecutive Viee President

WIIEREAS, 1t 1s desired to seeure to the holders of the Trst Certificates
the pavment of the prineipal thereof at maturity, whether by declaration or
otherwise, as hereinafter more particnlarly provided, with interest to said
dates of malurity, as herewnafter provided, payable semiannually in each
year, as heremafter provided. and to evidence the rights of the holders of
the Trust Certificates i substantially the form hereinbefore set forth;

NoOW, THEREFORE, 1n constderation of the mutual eovenants and promises
herein eontained, the parties hereto hereby agree as follows:

ARTICLE ONE
DEFINITIONS

SectioN 1.01. Defimbions. The following terms (except as otherwise
expressly provided or unless the context otherwise requires) for all pur-
poses of this Agreement shall have the respective meanings hereinafter
speeified: all other terms used in this Agreement which are defined i the
Trust Indenture Act of 1939 or which are by reference therein defined m the
Seeuritics Act of 1933 (exeept as herein otherwise expressly provided or
unless the context otherwise requires) shall have the meanings assigned to
such terms in said Trust Indenture Act and in sard Seeurities Aetl as in
foree at the date of this Agreement:
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Affiliate of any corporation shall mean any corporation which, directly or
indireetly, controls or 1s controlled by, or 1s under direct or indirect
comtnon coutlrol with, such corporation. For the purposes of thus definitron,
control (neluding conlrolled by and wnder common conbrol aeith), as used
wilth respeet to any corporation, shall mean the possession, directly or
indireetly, of the power to direet or cause the direction of the management
and policies of such corporation, whether through the ownership of voting
securities ov by coutract or otherwise. )

Bankruptey Code shall mean the federal Bankruptey Code or Title 11 of
the United States Code, as now or hercafter constituted.

Board of Directors shall mean ecither the board of directors of the
Company or any committee of that board duly authorzed to act hereunder.

Business Day shall mean each day which 1s neither a Saturday, Sunday
nor a day on whiel banking institutions 1n either the City of Chicago, State
of llhinois or the City of New York. State of New York, are obligated or
authorized by law or required by executive ovder to be closed.

Comnnssion shall mean the United States Securities and Exchange
Commussion,

Company shall mean Union Tank Car Company and any suceessor or
suecessors to it complying with the provisions of Seetion 5.09.

Corporate Trust Office shall mean the office of the Trustee at whieh the
corporate trust business of the Trustee shall, at the time m question, be
principatly administered, which office 1s, at the date of execution of ths
Agreement, located at 120 Wall Street, New York, New York 10043, except
that, with respect to presentation of Trust Certificates for pavment or
registration of transfer and exchange and the location of the Trust Certifi-
cate register such term means the office or ageney of the Trustee at which at
any particular time its eorporate ageney business shall be condueted, which
1s at the date of execution of this Agreement, located at 111 Wall Street,
New York, New York 10043.

Cost, when used with respect to Equipment not built by the Company or
any Affihate of the Company, shall mean the actual cost thereof, and, with
respeet to Equipment built by the Company or any such Affiliate, shall mean
so-called “car builder’s cost” including direet cost of labor and matermal and
overhead, but exeluding any manufacturing profit.



1ol

Deposited Cash shall mean the aggregate of (a) cash and any advance
rentals on deposit with or to the credit of the Trustee as provided in the
first paragraph of Section 2.01 and, when required or indicated by the
context, any Investinent Securities purchased by the use of such cash
pursuant to the provisions of Section 9.05, and (b) any sums restored to
Deposited Cash from rentals pursuant to Section 5.04(B) (1) (b) and on
deposit with or to the credit of the Trustee.

Engwneer’s Certrificate shall mean a certificate signed by a person ap-
pointed by the Company who shall be an engineer, appraiser or other expert,
as the case may require. Such person may be an officer or employee of the
Company except where this Agreement specifically requires the signature of
an independent engineer, appraiser or other expert.

Equipment shall mean standard-gauge railroad tank cars and covered
hopper ecars first put 1nto use on or after July 1, 1988, except that, for the
purposes of Sections 5.06 and 5.08, where railroad equipment is being
conveyed to the Trustee (A) in replacement of Trust Equipment (1) sold or
contracted to be sold by the Company or (it) wlueh has become worn out,
lost, destroyed or unsuitable for use or (B) agawnst the payment by the
Trustee to the Company of cash deposited pursuant to Section 5.06 or 5.08
in respect of Trust Equipment (i) so sold or contracted to be sold or (ii)
which has become worn out, lost, destroyed or unsuitable for use, Equip-
ment means standard-gauge railroad equipment (other than passenger or
work equipment, irrespective of whether or not it is revenue producing)
irrespective of when first put into use.

Event of Default shall mean any event specified in Section 6.01 to be an
Event of Default.

The word holder, when used with respeect to Trust Certificates, shall mean
the registered holder of suech Trust Certificates and shall include the plural
as well as the singular number.

Independent Engineer shall mean an engineer, appraiser or other expert
appointed by the Company and approved by the Trustee in the exercise of
reasonable care, who (a) is in fact independent, (b) does not have any
substantial interest, direet or indirect, in the Company or in any other
obligor on the Trust Certificates or in any Affiliate of the Company or any
such other obligor and (¢) is not econnected with the Company or any other
obligor on the Trust Certificates or any Affiliate of the Company or any such
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other obligor as an officer, employee, promoter, underwriter, trustee, part-
ner, director or person performing similar functions.

Interest Payment Date shall mean any date specified in the form of Trust
Certificate hereinbefore set forth as a fixed date on which an instalment of
interest on the Trust Certificates is payable.

Investment Securities shall mean (a) bonds, notes or other direct obliga-
tions of the United States of Ameriea or obligations for which the full faith
and credit of the United States is pledged to provide for the payment of the
interest and principal and which mature within one year of the date of
purchase, (b) open market commercial paper of any company incorporated
and doing business under the laws of the United States of America or one of
the States thereof given a rating of “A-1” or “A-2” by Standard & Poor’s
Corportion or “prime-1"” or better by Commercial Paper Division of
Moody’s Investors Service, Inc. or an equivalent rating by a suceessor
thereto or a similar rating service substituted therefor and (e) certificates
of deposit of or time deposits in banks or trust companies, including the
Trustee, incorporated and doing business under the laws of the United
States of America or one of the States thereof having a capital and surplus
aggregating at least $100,000,000.

Officers’ Certificate shall mean a certificate signed by the Chairman of the
Board or the President or any Vice President and by the Treasurer or any
Assistant Treasurer or the Secretary or any Assistant Secretary of the
Company. Each such certificate shall include the statements provided for in
Section 13.08 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by legal
counsel who shall be satisfactory to the Trustee and who may, unless in a
particular instance the Trustee shall otherwise require, be an employee of or
of counsel to the Company. Each such opinion shall include the statements
provided for in Section 13.03 if and to the extent required by the provisions
thereof. The acceptance by the Trustee of, and its failure to objeet to, an
Opinion of Counsel shall be sufficient evidence that such counsel is satisfac-
tory to the Trustee.

Overdue Interest Rate shall mean the rate of interest on any overdue
principal or interest, as specified in the form of Trust Certificate hereinbe-
fore set forth.
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The word prencipal shall inelude any premmm.

The term record dale as used with respeet to an [nterest Payment Date
shall have the meaning specified 1n Seetion 2.02,

Request shall mean a written request for the action theremn speafied,
delivered to the Trustee, dated not more than ten days prior to the date of
delwvery to the Trustee and signed on behalt of the Company by the
Chairman of the Board or the President or any Viee President or the
Treasurer of the Company.

Responsible Officer shall mean the chairman of the hoard of directors or
the board of trustees, the viee ehairman of the board of directors or the
hoard of trustees, the chairman of the exeeutive comnittee or the standing
committee, the viee chairman of the exeeutive eommittee or the standing
committee, the president, any viee president, any sceond viee president, the
cashier, the seeretary, the treasurer, any sentor frust officer, any trust
officer, any assistant trust officer, any assistant viee president, any assis-
tant eashier, any assistant secretary, auy assistant treasarer, or any other
officer or assistant officer of the Trustee customarily performing functions
similar to those performed by the persons who at the time shall be such
officers, respectively, or to whom any corporate trust matter 1s referred
because of his knowledge of and familiarity with the partienlar subject.

Trust Certificates shall mean the equipment trust certificates issued
hereunder.

Trust Equipment shall mean all Equpment at the time subject to the
terms of this Agreement.

Trust Indenture Act of 1939 shall mean the Trust Indenture Act of 1939 as
in force at the date of this Agreement as onginally executed.

Trustee shall mean Citibank, N.A., and, subjeet to the provisions of
Article Nine, any successor as trustee hereunder.

The words herewn, hereof, hereby, hereto, hereunder and words of similar
tmport refer to this Agreement as a whole and not to any particular Article,
Seetion, paragraph or subdivision hereof.
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ARTICLE TWO
TRUST CERTIFICATES AND ISsUANCE THEREOF

SecTION 2.01. Issuance of Trust Certificules. The net proceeds (exclud-
ing any premium and accerued interest, which shall be paid to the Company)
of the sale of any of the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in eash with the Trustee. At the same time the
Company shall, if necessary, deposit with the Trustee any advance rental
payable by the Company to the Trustee under Seetion 5.04(A) (1).

Thereupon, without waiting for the recording or filing of this Agreement
or of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direet by Request, Trust
Certificates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates whieh shall be
executed and delivered by the Trustee hereunder shall not exceed the sum
of $100,000,000, except as provided in Sections 2.05, 2.06, 2.07 and 3.02.

SEcTION 2.02 [nterests Represented by Trust Certificates; Interest; Matur-
ity; Denominations. Each of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created herennder.

The Trust Certificates shall mature on the dates, and shall bear interest,
payable semiannually on each Interest Payment Date to and ineluding the
respective dates on which they shall mature, at the rates per annum, as
follows:

Principal Amount Date of Matunity [nterest Rate
$6,666,000 September 15, 1990 8.60%
6,666,000 September 15, 1991 8 65
6,666,000 September 15, 1992 8.75
6,666,000 September 15, 1993 8.75
6,666,000 September 15, 1994 8.75
6,666,000 September 15, 1995 8.80
6,666,000 September 15, 1996 8 85
6,666,000 September 15, 1997 3.90
6,666,000 September 15, 1998 8.95
6,666,000 September 15, 1999 9.00
6,666,000 September 15, 2000 9.00
6,666,000 September 15, 2001 9.00
6,666,000 September 15, 2002 9.15
6,666,000 September 15, 2003 9.25

6,676,000 September 15, 2004 9.25
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The definitive Trust Certificates shall be in denominations of $1,000 and
any multiple thereof.

The principal of and interest on the Trust Certificates shall be payable at
the Corporate Trust Office in such coin or currency of the United States of
Ameriea as, at the time of payment, shall be legal tender for the payment of
public and private debts; provided, however, that, at the option of the
Trustee, payment of interest may be made by check mailed to the addresses
of the persons entitled thereto as such addresses shall appear on the
registry books of the Trustee.

The person in whose name any Trust Certificate is registered at the close
of business on any record date (as hereinafter defined) with respect to any
Interest Payment Date shall be entitled to receive the interest payable on
such Interest Payment Date notwithstanding the cancellation of such Trust
Certificate upon any transfer or exchange thereof subsequent to the record
date and prior to such Interest Payment Date (excluding Trust Certifi-
cates, or portions thereof, called for redemption on a redemption date
falling within such period). The term “record date” as used herein with
respect to any Interest Payment Date shall mean the close of business on
the March 1 or September 1 (whether or not a Business Day), as the case .
may be, next preceding such Interest Payment Date.

Any interest on any Trust Certificate which is payable, but is not
punctually paid or duly provided for, on any Interest Payment Date (any
such interest, together with any interest payable in connection therewith,
being hereinafter called Defaulted Interest) shall forthwith cease to be
payable to the registered holder on the relevant record date by virtue of
having been such holder. The Company may provide for the payment of
Defaulted Interest by giving notice to the Trustee in writing of the amount
of Defaulted Interest to be paid on each Trust Certificate and the date of
the proposed payment, and by the deposit with the Trustee (or by making
arrangements satisfactory to the Trustee for deposit with the Trustee)
before the date of the proposed payment of an amount of money equal to the
aggregate amount proposed to be paid in respect of Defaulted Interest,
such money when deposited to be held by the Trustee in trust for the benefit
of the persons entitled to such Defaulted Interest. After receipt by the
Trustee of such notice, the Trustee shall pay Defaulted Interest, at its
election in each case, as provided in either subparagraphs (1) or (2) below,
provided in every case that the Trustee receives from or on behalf of the
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Company before the date of the proposed pavment an amount of money
equal to the aggregate amount proposed to he paid 1 respect of such
Defaulted Iuterest:

(1) The Trustee may eleet to make payment of any Defaulted
Interest to the persens m whose names the Trust Certificates are
registered at the close of business on a special record date for the
payment of sueh Defaulted Tnterest, which special record date shall be
fixed by the Trustee and shall be not more than 15 nor less than 10
days hefore the date of the proposed payment and not less than 10 days
after the receipt by the Trustee of the notice of the proposed payment.
The Trustee shall promptly notify the Company of such special record
date and, in the name and at the expense of the Company, shail cause
notice of the proposed payment of such Defanlted Intorest and the
special record date therefor to be mailed, first-class postage prepaid, to
the persons in whose names the Trust Certificates are registered, not
less than 10 days before such special record date. Notiee of the
proposed payment of sneh Defaulted Interest and the special record
date therefor having been mailed as aforesaid, such Defaulted Interest
shall be paid to the persons in whose names the Trust Certificates are
registered on such special record date and shall no longer be payable
pursuant to the next following paragraph (2).

(2) The Trustee may make payment of any Defaulted Tnterest i
any other lawful manner if, after notiece given by the Company to the
Trustee of the proposed payment pursuant to this subparagraph, notiee
shall be given to the holders of Trust Certificates i 4 manner
satistfactory to the Trustee and sueh payvment shall be deemed practica-
ble by the Trustee.

SECTION 2.03. Forms of Trust Cerhificates -wnd Guaranty, The Trmst
Certificates and the gnaranty to be endorsed on the Trust Certificates by
the Company as hereinafter 1n Section 7.01 provided shall be 11 substan-
tially the forms hereinbefore set forth. The defimtive Trust Certificates
shall be printed in fully engraved form or lithographed or printed with steel
engraved borders or partially engraved and partially printed with steel
engraved borders.

SEcTION 2.04. Erecution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or faesinule
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signature of its President or one of 1its Vice Presidents and by the manunal
signature of one of 1its authorized signatories and 1ts corporate seal or a
faesimile thereof shall be affixed or imprinted thereon and attested by the
manual or fa¢simile signature of one of its Sentor Trust Officers or Trust
Officers. [n ease any officer or signatory of the Trustee whose signature,
whether faesimile or not, shall appear on any of the Trust Certificates shail
cease Lo be sueh officer of the Trustee before such Trust Certificates shall
have been issued and delivered hy the Trustee or shall not have heen actimg
in such capacity on the date of such Trust Certificates, sueh Trust Certifi-
cates may he adopted by the Trustee and be issued and delivered as though
sueh person had not eeased to be or had then been such officer or signatory
of the Trustee.

SECTION 2.05. Temporary Trust Certificates. Temporary printed Trust
Certificates in such form and denominations as the Company may deter-
mine with the approval of the Trustee. may be 1ssued by the Trustee, and
shall be exchangeable, without charge to the holder thereof, upon surrender
thereof to the Trustee, for definitive Trust Certificates when the same shall
have been prepared. Until snceh exchange said temporary Trust Certificates
shall be entitled to the same benefit of this Agreement 1n all respeets as sard
definitive Trust Certificates.

SECTION 2.06. Characteristics of Trust Cerhificates. (a) The Trust
Certificates shall be registered, as to both prineipal and interest, in the
name of the holder, shall be entitled to registration of transfer upon
presentation and surrender thereof for registration of transfer at the
Corporate Trust Office or at any other office or agency designated by the
Trustee for such purpose, in any case accompanied by appropriate instru-
ments of assignment and transfer, duly executed by the registered holder of
the surrendered Trust Certificate or Certificates or by duly authorized
attorney, in form satisfactory to the Trustee. Each Trust Certificate shall be
dated the date of its 1ssnance by the Trustee.

(b) The several denominations of Trust Certifieates shall be interchange-
able in authorized denominations of the same maturity at the Corporate
Trust Office.

(¢) Anything contained herein to the contrary notwithstanding, the
parties hereto may deem and treat the registered holder of any Trmst
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Certificate as the absolute owner of such Trust Certificate for all purposes
and shall not be afteeted by any notiee to the contrary.

(d) The Trustee shall cause to be kept at the Corporate Trust Office
hooks for the registration and registration of transfer of the Trust
Certificates.

(¢) For any registration of transfer or exchange the Trustee shall
require the payment of a sum sufficient to reimburse 1t for any tax or other
governmental charges that may be imposed 1n connection therewith.

(I} Eaeh Trust Certificate delivered, pursuant to any prosision of this
Agreement, in exchange or substitution for, or upon the registration of
transfer of, the whole or any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to interest acerued and unpaid,
and to acerue, which were carried by the whole or such part, as the case may
be. of such one or more other Trust Certificates.

{g) The Trustee shall not be required (i) to 1ssue, register the transier
of or exchange any Trust Certificate during a period beginning at the
opening of bhusiness fifteen Business Days belore any selection of Trust
Certificates to be redeemed and ending at the close of business on the day
of the mailing of the relevant notice of redemption, or (n) te register the
transfer of or exchange any Trust Certificate called or being called for
redemption, in whole or i part, except in the case of any Trust Certificate
to be redeemed in part, the portion thereof not to be so redeemed.

(h) Upon Request, the Trustee shall deliver to the Company canceled
Trust Certificates held by the Trustee. [n the absence of sueh request, the
Trustee may destroy such Trust Certificates and dehver to the Company a
certificate of destruction.

SECTION 2.07. Replacement of Lost Trust Certificates. Tn case any Trust
Certificate shall become mutilated or defaced or be lost, destroved or
stolen, then oun the terms herein set forth, and not otherwise, the Trustee
shall exeeute and deliver a new Trust ('ertificate of like tenor and date, and
bearing sueh wdentifying number or designation as the Trustee may deter-
mine, 1n exehange and substitution for, and upon caneelation of, the
mutilated or defaced Trust Certificates, or in lien of and 1n substitution for
the same 1f lost, destroyed or stolen. The Company shall execute 1ts
guaranty on any Trust Certificates so delivered. The applicant for a new
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Trust Certificate shall furnish to the Trustee and to the Company evidence
to their satisfaction of the loss, destruction or theft of such Trust Certifi-
cate alleged to have been lost, destroyed or stolen and of the ownership and
authentiecity of such mutilated, defaced, lost, destroyed or stolen Trust
Certificate, and also shall furnish such security or indemnity as may be
required by the Trustee and by the Company in their discretion, and shall
pay all expenses and charges of such substitution or exchange. All Trust
Certificates are held and owned upon the express condition that the
foregoing provisions are exclusive in respect of the replacement of muti-
lated, defaced, lost, destroyed or stolen Trust Certificates and shall pre-
clude any and all other rights and remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

SEcTION 2.08. Legal Holidays. In any case where the date upon which
any Trust Certificate shall mature or the date of any Interest Payment Date
or any redemption date shall not be a Business Day, then (notwithstanding
any other provisions of the Trust Certificates or this Agreement) payment
of the principal of or interest on any Trust Certificates need not be made on
such date, but shall be made on the next succeeding Business Day with the
same force and effect as if made on the nominal date upon which any such
Trust Certificate shall mature or the date of any such Interest Payment
Date or any such redemption date and no interest shall acerue with respeect
to any amount, the payment of which has been so postponed, for the period
from and after any such nominal date.

ARTICLE THREE
REDEMPTION OF TRUST CERTIFICATES

SEcTION 3.01. Right of Optional Redemption and Redemption Price. The
Company may, at its option without the consent of the holders thereof, at
any time on or after September 15, 2001, redeem the Trust Certificates
maturing in 2002, 2003 and 2004, in whole or in part, through the applica-
tion of the rental payable to the Trustee pursuant to Section 5.04(B) (4), in
each case at a redemption price equal to the principal amount thereof,
together with accrued and unpaid interest to the redemption date.

SECTION 3.02. Selection of Trust Certificates for Redemption; Notice of
Redemption. In case the Company shall desire to exercise its right to
redeem Trust Certificates as provided in Section 3.01, it shall give notice
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thereof to the Trustee at least 60 days prior to the redemption date. If less
than ail then outstanding Trust Certificates are to be redeemed, the
Company shall designate the prineipal amount of Trust Certificates of each
outstanding maturity to be redeemed. 1f less than all the outstanding Trust
Certificates of any maturily are to be redeemed, the Trustee shall select tor
redemption, 1 suel manner as wm its diseretion it shall deem appropriate
and fair, a prineipal amount of Trust Certificates of such maturity so as to
exhaust the amount of rental to be paid by the Company to 1t m cash
pursuant to Seetion 5.04(B) (4).

The Trustee shall mail a notice of redemption at least 30 days prior to
cach'redemption date to the holders of Trust Certificates so to be redeemed
in whole or in part, at their last addresses as they shall appear upon the
registry books. Failure to give such notice, or any defeet therewn, as to any
Trust Certificate shall not affeet the validity of the proceedings for the
redemption of any other Trust Certificate. Any notice which 15 mailed n the
manner herein provided shall be conclusively presumed to have been dnly
given, whether or not the holder recewves the notice.

The notice of redemption shall speeify the date for redemption and shall
state the payment of the prineipal amount of the Trust Certificates or
portions thereof to be redeemed (together with all accerned and nnpaid
interest thereon) will be made (provided the Company has deposited the
necessary cash for such redemption) at the Corporate Trust Otfice upon
presentation and surrender of sueh Trust Certificates, that aeceruned inlerest
to the date fixed for redemption will be paid as specified i saud notice, and
that from and after said date interest thereon or on the portions thereof to
be redeemed will eease to acerue. The notice of redemption shall also state
the aggregate prineipal amount of Trust Certificates Lo be redeemed: and in
case there shall have been seleeted as aforesaid less than the entire
principal amount of any Trust Certificate, the notieer shall identify such
Trust Certificate and the principal amount thereol ealled for redemption,
and shall state that upon surrender of such Trust Certificate, the holder wiil
receive, without charge, a new Trust (ertificate for the principal amount
thereof remaining unredeemed.

SECTION 3.03. Payment of Trust Certificates Called for Redemption. No-
tice of redemption having been completed *as above provided, and the
Company on or before the redemption date specified 1n the notice of
redemption having deposited with the Trustee an amonnt 1n cash sufficient
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to redeem all the Trust Certificates or portions thereof called for redemp-
tion, the Trust (ertificates or portions thereof called for redemption shall
become due and pavable on such redemption date at the Clorporate Trust
Office, and from and after such redemption dale mterest on such Trust
Certificates or portious thereof shall cease Lo acerue and such Trust
(‘ertificates or portions thereof shall no longer be deemed Lo be outstanding
hereunder and shall cease Lo be entitled to the benefit of this Agreement
except to receive payment from the moneys reserved therefor in the hands
of the Trustee. The Trustee shall hold the redemption moneys m trust for
the holders of the Trust Certifieates or portions thereof called for redemp-
tion and shall pay the same to sueh holders respectively upon presentation
and suerender of such Trust Certificates.

Exeept as provided in Section 3 02, all Trust Certificates redeemed and
patd under this Article Three shall be canceled by the Trustee and no Trust
Certificates shall be 1ssued herennder in place thereof.

ARTICLE FOUR

ACQUISITION OF TRUST EQUIPMENT BY TRI'STEER;
DEPOSITED C('asll

SeetioN 4.01. Aequsition of Equipment by Trustee The (‘ompany, as
speedily as may be, shall cause to be sold, assigned and transferred to the
Trustee, as trustee for the holders of the Trust Cernificates, the Equipment
described 1 Schedule .\ hereto. Sneh Eqmuipment shall be delhivered to the
person or persons designated by the Trmstee as its agent or agents to
recewve such delivery (who may be one or more of the officers or agents of
the Company) and the certificate of any such agent or agents as to such
delivery shall be conclusive evidence of such delivery.

In the event that the Company shall deem 1t necessary or desirable Lo
procure for the use of the Company, and to inelude in the trust ereated
hereby, other Equipment in lieu of or in addition to any of the Equipment
specifically deseribed in Schedule A hereto prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company may eause to
be sold, assigned and transferred to the Trustee such other Equipment, to
be ineluded under saul trust.
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SkoertoN 1.020 Payment of Deposited Cash, From time to time, when
and as any of the Trust Equupment shall have been delivered to the Trustee
or 1ts agenl or agents pursitaitt to Section 4.01, the Trustee shall (subyjeet Lo
the provisions of Section 4 03) pay. upon Request, to the manufacturers or
owners of the delivered Trust Equupment out of Deposited Cash an amount
which will equal 75% of the aggregate Cost of such Trust Equupment, as
speeified in the Officers’ Certificate furmished to the Trustee pursuant to
Section 4.04(b).

SEcTION 4.03. Payment of Deficrency. The Company covenants that,
contemporaneously with any payment by the Trustee pursuant to See-
tion 4.02, it will pay to the Trustee the advance rental provided 1n
Seetion 5.04(A) (2), and thereupon the Trustee shall, upon Request, pay to
the manufacturers or owners of the delivered Trust Equipment, by the use
of such advance rental, the portion of the Cost of the dehvered Trust
Equipment not paid out of Deposited Cash as provided for in Seetion 4.02;
the mtention being that the Company shall ultimately pay not less than 25%
of the Cost of all the Trust Equipment delivered to the Trustee pursuant to
this Article Four, and the Trustee and the (‘ompany shall at any time, if
oceasion armses, adjust their accounts and payments to the end that the
Trustee shall pay with Deposited Cash not more than 75% of snch Cost and
the Company shall pay the remainder, to be not less than 259 of such Cost

SEcTION 404 Supporting Papers. The Trustee shall not pay out any
Deposited Cash against the delivery of any of the Trust Equipment unless
and until 1t shall have recewved:

(a) a eertificate of the agent or agents designated by the Trustee to
recerve delivery of the Trust Equipment, stating that the Trust Equip-
ment deseribed and specified therein by number or numbers has been
delivered to such agent or agents;

(b) an Officers’ Certificate which shall state (1) that such Trust
Equipment is Equipment as heremn defined, (1i) that the Cost of such
Trust Equipment is an amount therein speeified or 1s not less than an
amount therein speeified, (iii) the date each unit of such Trust
Equipment was first put into use or that such umt was first put into use
not earlier than a specified date, (iv) whether such Trust Kquipment
has, within six months prior to the date of its aequisition by the
Company, been used or operated, by a person or persons other than the
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Company or a wholly-owned Affiliate of the Company, 1n a business
similar to that in whieh 1t has been or 1s to be used or operated by the
Company and (v) that, 1n the opinton of the signers, all conditions
precedent provided for i tlus Agreement, relating to the payment in
question, have been complied with,

(e¢) an Eungineer’s Certificate whieh shall state the fair value to the
Company, in the opinion of the signer, of such Trust Equipment as of
the date of the above-mentioned Request;

(d) a hill or lls of sale of such Trust Equipment from the
manufacturers or owners thereof to the Trustee, which bill or bills of
sale shall contain a warranty or gnaranty to the Trustee that the title to
the Trust Equipment desembed therem 1s free from all liens and
encumbrances (ineluding any leasehold terest therein) other than
the mghts of the CCompany herennder: and

() an Opmon of Counsel to the effect (1) that such bill or bills of
sale are vahid and etfective, either alone or i connection with any other
mstrument referred to m and accompanying such opunion, o vest
the Trustee title to such Trust Equipment free from all liens and
encumbrances (ineluding any leasehold interest theremn) other than
the rights of the Company hereunder, (1i) that in ease of any Trust
Equipment not specifically deseribed herein, a proper supplement
hereto in respeet of such Trust Equipment has been duly exeeuted by
the Trustee and the Company and filed with the Interstate (‘fommeree
Commssion and (iii) that, in the opinton of such counsel, atl condi-
tions precedent provided for in this Agreement, relating to the pay-
ment 1n question, have been comphied wath.

If any Trust Equipment for which payment 1s being made has, within six
months prior to the date of 1ts acquusition by the Company, been used or
operated. by a person or persons other than the Company, or a wholly-
owned Affiliate of the Company, in a business similar to that in whieh 1t las
been or 1s to he used or operated by the Company and the fair value to the
Company of such Trust Equpment is not less than $25,000 and not less
than 1% of the aggregate prineipal amount of Trust (‘ertificates at the time
outstanding, the Engineer’s Certificate referred to in subparagraph (e)
above shall he signed by an Independent Engineer.
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Any Officers’ Certificate delivered pursuant to this Section 4.04 may state
that the Cost of the Trust Equipment therein referred to is tentatively
determined, subject to final adjustment to be evidenced in a final Officers’
Certificate to be delivered to the Trustee.

If the aggregate final Cost, as specified in a final Officers’ Certificate
delivered to the Trustee pursuant to this Section 4.04, of the Trust
Equipment delivered to the Trustee or its agent or agents pursuant to this
Article Four shall be less than 133'.% of the aggregate principal amount of
Trust Certificates issned pursuant to Section 2.01, the Company will cause
to be sold, assigned and transferred to the Trustee additional Equipment in
such amount and of such Cost that the aggregate final Cost of the Trust
Equipment will be at least 133'A% of the aggregate principal amount of said
Trust Certificates, and, whether or not Deposited Cash is to be paid out in
respect of such additional Trust Equipment, will furnish to the Trustee in
respect of such additional Trust Equipment the documents set forth in the
first paragraph of this Section 4.04.

If the aggregate final Cost, as specified in a final Officers’ Certificate
delivered to the Trustee pursuant to the second paragraph of this Section
4.04, of the Trust Equipment delivered to the Trustee or its agents pursuant
to this Article Four shall be more than 133'4% of the aggregate principal
amount of Trust Certificates issued pursuant to Section 2.01, then the
Trustee and the Company shall by supplement delete from Schedule A
hereto Equipment designated in a Request received by the Trustee not more
than 60 days after receipt of such final Officers’ Certificate and having an
aggregate Cost of not more than the amount of such excess; and thereupon
such deleted Equipment shall not be subject to the terms of this Agreement.
The Trustee shall execute and deliver a bill of sale assigning and transfer-
ring to the transferee named by the Company in such Request all the right,
title and interest of the Trustee in and to the Equipment designated in such
Request. At the time of delivery of sueh Request, the Company shall also
deliver to the Trustee an Engineer’s Certificate stating (i) the fair value, in
the opinion of the signer, as of the date of the original Officers’ Certificate
delivered to the Trustee pursuant to subparagraph (b) of the first para-
graph of Section 4.04, of the Trust Equipment to be assigned or transferred
by the Trustee, and (ii) that such assignment or transfer will not impair the
security under this Agreement in contravention of the provisions hereof. If
the fair value of the Trust Equipment to be assigned or transferred by the
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Trustee, together with all other property so assigned or transferred since
the commencement of the then current calendar year, as set forth in such
Engineer’s Certificate, is 10% or more of the aggregate prineipal amount of
Trust Certificates at the time outstanding, such Engineer’s Certificate shall
be signed 'by an Independent Engineer unless the fair value of the Trust
Equipment to be assigned or transferred is less than $25,000 or 1% of the
aggregate principal amount of Trust Certificates at the time outstanding.
For the purposes of this paragraph, where fair value is not required to be
determined by an Independent Engineer, fair value shail be determined in
the manner provided in subparagraph (1) of the penultimate paragraph of
Section 5.06.

ARTICLE FIVE
LEASE oF TrRUST EQUIPMENT TO THE COMPANY

SECTION 5.01. Lease of Trust Equipment. The Trustee does hereby let
and lease to the Company, for a term ending September 15, 2004, all of the
Trust Equipment; provided, however, that if prior to the expiration of such
lease term the Company redeems all outstanding Certificates pursuant to
the provisions of Section 3.01 hereof, the lease shall terminate on the
redemption date on which all then outstanding Certificates are redeemed.

SECTION 5.02. Equipment Aulomatically Subjected. As and when any
Equipment shall from time to time be delivered hereunder to the Trustee or
its agent or agents, the same shall, ipso facto and without further instru-
ment of lease or transfer, pass under and become subject to all the terms
and provisons hereof.

SECTION 5.03. Additional and Substituted Equipment Subject Hereto. In
the event that the Company shall, as provided in Section 4.01, 4.04 or 5.06,
cause to be transferred to the Trustee other Equipment in addition to or in
substitution for any of the Equipment herein specifically deseribed or
subjected hereto, such other Equipment shall be included as part of the
Trust Equipment by supplement hereto and shall be subject to all the terms
and eonditions hereof in all respects as though it had been part of the Trust
Equipment herein specifically deseribed.

SECTION 5.04. Rental Payments. The Company hereby accepts the lease
of all the Trust Equipment, and covenants and agrees to accept delivery
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and possession hereunder of the Trust Equipment; and the Company
covenants and agrees to pay to the Trustee at the Corporate Trust Office
(or, in the case of taxes, to the proper taxing authority), in such coin or
currency of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following items, when and
as the same shall become due and payable (whether or not any of such items
shall become due and payable prior to the delivery and lease to the
Company of any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter provided,
as advance rental hereunder, sums which in the aggregate shall be
equal to the difference between the aggregate Cost of the Trust
Equipment (other than Trust Equipment subjected hereto pursuant to
Section 5.06 or the last paragraph of Section 4.04) and the portion of
such Cost to be provided out of the net proceeds (excluding premium
and accrued interests, if any) of the sale of the Trust Certificates, the
intention being that, when all such Trust Equipment shall have been
delivered to the Trustee or its agent or agents, the Company shall have
paid or shall pay to the Trustee, as advanece rental hereunder, a sum
equal to the amount by which the aggregate Cost of such Trust
Equipment exceeds such net proceeds of the sale of the Trust Certifi-
cates. The Company agrees to pay such advance rental as follows:

(1) at the time of issue of Trust Certificates pursuant to
Section 2.01 a sum which, when added to such net proceeds of the
sale of the Trust Certificates deposited with or to the eredit of the
Trustee, will make the total sum deposited equal to the prineipal
amount of the Trust Certificates so issued; and

(2) upon delivery of any of such Trust Equipment, 2 sum equal
to the portion of the Cost of such delivered Trust Equipment not
paid out of Deposited Cash as provided for in Sectlon 4.02, but not
less than 25% of such Cost.

(B) In addition to such advance rental the Company shall pay to the
Trustee, as hereinafter provided, as rental for the Trust Equipment
(notwithstanding that any of the Trust Certificates shall have been
acquired by the Company or shall not have been presented for pay-
ment), the following:
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(1) from time to time upon demand of the Trustee (a) the
necessary and reasonable expenses of the trust hereby created,
including compensation and expenses provided for herein, and
(b) an amount equal to any expenses incurred or loss of principal
(including interest accrued thereupon at time of purchase) in
connection with any purchase, sale or redemption by the Trustee
.of Investment Securities;

(2) from time to time upon demand of the Trustee any and all
taxes, assessments and governmental charges upon or on account
of the income or property of the trust, or upon or on account of
this Agreement, which the Trustee as such may be required to pay;

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become payable, and
(b) interest at the Overdue Interest Rate from the due date, upon
the amount of any instalments of rental payable under this
subparagraph (3) and the following subparagraphs (4) and (5)
which shall not be paid when due, to the extent legally enforceable;

(4) the principal of the Trust Certificates to be redeemed upon
the optional redemption thereof pursuant to Section 3.01; and

(5) the prinecipal of the Trust Certificates (other than those
called for redemption pursuant to Section 3.01) upon the maturity
thereof, whether by declaration or otherwise.

In any case where the date of any amounts payable to the Trustee
pursuant to the above subparagraph (3)(a), (4) or (5) shall not be a
Business Day, then (notwithstanding any other provisions of this Agree-
ment) such payments shall be made on the next succeeding Business Day
with the same force and effect as if made on the nominal date for payment
of such amounts and no interest shall acerue with respect to any amount,
the payment of which has been so postponed, for the period from and after
any such nominal date.

Nothing herein or in the Trust Certificates contained shall be deemed to
impose on the Trustee or on the Company any obligation to pay to the
holder of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of America, or of
any state, county, manieipality or other taxing authority thereof, to be paid
in behalf of, or withheld from the amount payable to, the holder of any Trust
Certificate.
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The Company shall not be required to pay any tax, assessment or
governmental charge so long as it shall 1n good faith and by appropriate
legal proceedings contest the vahdity thereof, provided that the rghts or
interests of thie Trustee or other holders of the Trust (‘ertificates will not be
matenally endangered thereby and the Company shall have tfurmshed the
Trustee with an Opinion of Counsel to sueh etfeet.

SECTION 5.05. Termanation of Lease. At the termimation of the lease
provided herem and after all payments due or to become due from the
Company hereunder shall have been completed and fully made to the
Trustee (1) such payments shall be applied and treated as purchase money
and as the full purchase price of the Trust Equipment, (2) any moneys
remaining in the hands of the Trustee after providing for payment 1 full of
all outstanding Trmst Certificates and after paying the expenses of the
Trustee, including its reasonable compensation, shall be paid to the (‘om-
pany, (3) title to all the Trust Equipment shall vest in the Company and
(4) the Trustee shall execute for record 1n public offices, at the expense of
the Company, such instrument or instruments 1 wrating as reasonably shall
be requested by the Company 1n order to make clear upon public records the
Company’s title to all the Trust Equipment under the laws of any jurtsdice-
tion; provided, however, that (except as otherwise provided heremn) unul
that time title to the Trust Equipment shall not pass to or vest in the
Company, but title to and ownership of all the Trust Equipment shall be
and remain in the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession aud use thereof by the Coumpany,

SECTION 5.06 Substitution and Beplacement of Trust Equipmeni. Upon
Request, the Trustee shall, at any time and from time to time, execute and
deliver a bill of sale assigning aud transferring to the transferee named by
the Company all the right, title and interest of the Trustee 1n and to any or
all of the Trust Equipment; provided. howerer. that none of the Trust
Equipment shall be so assigned or transferred (except as provided wn
Sections 505 and 5.08) unless simultaneously (a) there shall be conveved
to the Trustee othier KEquipment of a fair value to the Company not less than
the fair value, as of the date of such Request, of the Trust Equipment so
assigned or transferred by the Trustee or (b) there shall be paud to the
Trustee cash in an amount not less than the fair value, as of said date, of the
Trust Equipment so assigned or transferred by the Trustee.
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Section 7.03 and (iii) that, in the opinion of such counsel, all condi-
tions precedent provided for in this Agreement, with respect to such
substitution, have been ecomplied with.

If the fair value of the Trust Equipment to be assigned or transferred by
the Trustee, together with all other property so assigned or transferred
since the commencement of the then current calendar year, as set forth in
the certificate or certificates required by this Section 5.06, is 10% or more of
the aggregate principal amount of Trust Certificates at the time outstand-
ing, the Engineer’s Certificate referred to in subparagraph (1) above shall
be signed by an Independent Engineer unless the fair value of the Trust
Equipment to be assigned or transferred, as set forth in such certificate, is
less than $25,000 or less than 1% of the aggregate principal amount of Trust
Certificates at the time outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Section 5.06 has, within six months prior to the
date of its aequisition by the Company, been used or operated, by a person
or persons other than the Company or a wholly-owned Affiliate of the
Company, in a business similar to that in which it has been or is to be used
or operated by the Company, and the fair value to the Company of such
Equipment is not less than $25,000 and not less than 1% of the aggregate
principal amount of Trust Certificates at the time outstanding, the Engi-
neer’s Certificate referred to in subparagraph (1) above shall be signed by
an Independent Engineer.

At the time of delivery of any Request pursuant to the first paragraph of
this Section 5.06, the Company shall, if cash is to be paid to the Trustee in
respect of the Trust Equipment to be assigned or transferred by the
Trustee, deliver to the Trustee papers corresponding to those set forth in
the second paragraph of this Section 5.06 insofar as they relate to the action
requested.

Cash deposited with the Trustee pursuant to this Section 5.06 or pursu-
ant to Section 5.08 shall from time to time, so long as no Event of Default
has occurred and is continuing, be paid over by the Trustee to the Company
upon Request, against conveyance to the Trustee of Equipment having a
fair value, as of the date of said Request, not less than the amount of cash
so paid, and upon compliance by the Company with all of the provisions of
the second paragraph of this Section 5.06 insofar as they relate to the action
requested.
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pursuant to this Seetion 5.06 may state that the Cost of the Trust
Equipment therein referred to is tentatively determined, subject to final
adjustment to be evidenced in a final Officers’ Certificate to be delivered to
the Trustee.

SecTION 5.07. Marking of Trust Equipment. The Company agrees that,
as soon as practicable after the delivery to the trustee pursuant to this
Agreement of each unit of the Trust Equipment, there shall be plainly,
distinetly, permanently and conspicuously placed and fastened upon each
side of such unit a metal plate bearing the following legend, or such legend
shall be otherwise plainly, distinctly, permanently and conspicuounsly
marked on each side of such unit, in either case in letters not less than
three-eighths inch in height:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION

Such plates or marks shall be such as to be readily visible and as to indicate
plainly the Trustee’s ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of
such plates or marks shall at any time be removed, defaced or destroyed,
the Company shall forthwith cause the same to be restored or replaced. The
Company shall not change, or permit to be changed, the numbers of any of
the Trust Equipment at any time covered hereby (or any numbers which
may have been substituted as herein provided) except in accordance with a
statement of new numbers to be substituted therefor which previously shall
have been filed with the Trustee by the Company and which shall be filed
and recorded in like manner as this Agreement.

The Trust Equipment may be lettered UNION TANK CAR COMPANY,
Procor LiMiTED, UTLX, or in some other appropriate manner for conve-
nience of identification of the leasehold interest of the Company therein,
and may also be lettered, in case of a sublease of any equipment made
pursuant to Section 5.09 hereof, in such manner as may be appropriate for
convenience of identification of the sublease-hold interest therein; but the
Company, during the continuance of the lease provided for herein, will not
allow any lettering or designation to be placed on any of the Trust
Equipment claiming ownership thereof by the Company or by any person,
firm, association or corporation other than the Trustee.
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SECTION 5.08. Maintenance of Trust Equipment. The Company agrees
that it will maintain and keep all the Trust Equipment in good order and
proper repair at its own cost and expense, unless and until it becomes worn
out, unsuitable for use, lost or destroyed (any such event being hereinafter
called a Casualty Occurrence). Whenever any of the Trust Equipment shall
suffer a Casunalty Occurrence, the Company shall, on or before the next
following May 15, deliver to the Trustee an Engineer’s Certificate describ-
ing such Trust Equipment and stating the fair value thereof as of the date
such Trust Equipment suffered such Casualty Occurrence. When the total
fair value of all of the Trust Equipment having suffered a Casualty
Occurrence (exclusive of Trust Equipment having suffered a Casualty
Occurrence in respeet of which a payment shall have been made to the
Trustee pursuant to this Section) shall amount to $750,000 or 1% of the
principal amount of Trust Certificates then outstanding, whichever is less
(or such lesser amount as the Company may eleet), the Company shall,
within 30 days of its having been informed of such event, deliver to the
Trustee an Engineer’s Certificate deseribing such Trust Equipment and
stating the fair value thereof as of the date such Trust Equipment suffered
such Casualty Occurrence and deposit with the Trustee an amount in cash
equal to the fair value of such Trust Equipment as of the date of the
Casualty Occurrence in respect thereof. The rights and remedies of the
Trustee to enforce or to recover any of the rental payments shall not be
affected by reason of any Casualty Occurrence. Cash deposited with the
Trustee pursuant to this Section 5.08 shall be held and applied as provided
in the fourth paragraph of Section 5.06. For all purposes of this paragraph,
fair value shall be determined in the manner provided in subparagraph (1)
of the penultimate paragraph of Section 5.06.

- Upon the deposit of cash with the Trustee pursuant to this Section 5.08,
the Trustee shall execute and deliver a bill of sale in the form reasonably
requested by the Company assigning and transferring to the transferee
named by the Company all the right, title and interest of the Trustee in and
to the Trust Equipment which has suffered a Casualty Oceurrence and in
respect of which such deposit is made.

The Company covenants and agrees to furnish to the Trustee, whenever
required by the Trustee, and at least once, on or before May 15, in every
calendar year commencing in 1991 and during the continuance of the lease
provided for herein, an Officers’ Certificate, dated as of the preceding



-

-7

n

of

-,

)

508, 5.09
30

February 14, stating (1) the amount, deseription and numbers of all Trust
Equpment that has suffered a Casnaltv Oceurrence since the date of the
last preceding statement (or the date of this Agreement 1 the case of the
first statement), (2) that in the case of all the Trust Equiptuent repamted
or repatred sinee the date of the last preceding statement (or the date of
this Agreement i the case of the first statement) the plates or marks
required by Section 5.07 have been preserved, or that such Trust Equipment
when repaimnted or repaired has been again plated or marked as required
thereby (3) that no Event of Default has oceurred and 1s eontinuing and
(4) that in the optmion of the signers, the Company is i complianee with all
of the terms of the Agreement. The Trustee, by 1ts agents, shall have the
vight onee 1 each calendar year, but shall be under no duty. to mspect the
Trust Equipment at the then existing locations thereof.

SECTION 5.09. Possession of Trust Equipment. Except as provided m
this Section 5.09, the Company will not assign or transfer its rights
hereunder, or transfer or sublet the Trust Equpment or any part thereot,
without the written consent of the Trustee first had and obtained; and the
Company shall not, without sueh written consent, except as herein provided,
part with the possession of, or suffer or allow to pass ot of its possession or
control, any of the Trust Equipment. An assignment or transfer to a
corporation whieh shall aequire all or substantially all of the property of the
Company (whether by merger, consolidation or otherwise) and wineh, by
exeeution of an approprmate instrument satisfactory to the Trustee, shall
assume andd agree to perform cach and all of the obhigations and c¢ovenants
of the Company hereunder and under the guaranty endorsed on the Trust
Certificates shall not be deemed a bhreaeh of this covenant and such
assignment or teansfer and assumption shall have the effect of releasing the
Company from 1ts obhigations hereunder. The appointment of a reeewver or
receivers 1n equity or reorgamzation or a tmistee or trustees 1n bankruptey
or reorgamzation for the Company or tor 1ts property shall not be deemed
an unauthorized assignment 1f, prior to any action by the Trustee to
exercise the remedies herein provided, sneh receiver or receivers or trustee
or trustees shall be discharged or such recewver or recewvers or trustee or
trustees shall, pursuant to court order or decree, 1n writing duly assune
and agree to pay or perform each and all of the obligations and covenants of
the Company hereunder and under the guaranty endorsed on the Trust
Certificates, in such manner that such obligations shall have the same status
as obligations incurred by such recerver or recervers or trustee or trustees.,
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S0 long as the Company shall not be in default under this Agreement, the
Company and any of its Atfihates shall be entitled to the possession and use
of the Trust Equpment in accordance with the terms hereof., and the
Company may also (a) turnish the Trust Equipment or any part thereof to
ailroad compantes for use upon the lines of railroad owned or operated by
them or over whieh they have trackage rights and upon conneeting and
other carriers in the usual interchange of traffie, or to other than railroad
companies for use in their business, or (b) sublet or contract to others all or
any part of the Trust Equipment, but only, in either case, upon and subjeet
to all the terms and conditions of this Agreement, and to all rights of the
Trustee hereunder.

Any such sublease or eontract may provide that the subleasee, so long as
it shall not be in default under such sublease or contract shall be entitled
(subject to the rights of the Trustee upon the happemng of an Kvent of
Defanit) to the possession of the Trust Equpment weluded i such
sublease or contract and the use thereof, and, subject to the provisions of
Section 5.07, may provide tor lettering or marking upon such Equipment for
conveltence of identification of the leasehold mterest of such subleasee
therein. Every such sublease or contract shall expressly subject the rights
of the party acquiring the use of units: of Trust Equipment under such
sublease or contract to the rights of the Trustee n respeet of the Trust
Equipment covered by such sublease or contract in the event of the
happening of an Event of Defaull.

The Trustee shall have the right to deelare the lease provided for herein
terminated 1n case of any unauthorized assignment or transfer of the
Company's mghts hereunder or in case of any unauthorized transfer or
sublease of any of the Trust Equipment. The eleetion of the Trustee to
terminate the lease provided for herein shall have the same effeet as the
retaking of the Trust Equipment by the Trustee as herematter provided.

SECTION 5.10. Puatent Indenvnity. The Company covenants and agrees to
indemmty the Trustee against any and all elaims arising out of or connected
with the ownership or use of any of the Trust Equpment, and particularly
against any and all claims arising out of the use of any patented inventions
in and about the Trust Equipment, and to comply in all respects with the
laws of the United States of Ameriea and of all the states and other
jurisdietions in which the Trust Equipment, or any thercof, may he oper-
ated, and with all lawful acts, rules, regulations and orders of any comnus-
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sions, boards and other legislative, executive, administrative or judieial
bodies or officers having power to regulate or supervise any of the Trust
Equipment, including without limitation all lawful acts, rules, regulations
and orders of any body having competent jurisdiction relating to automatic
coupler devices or attachments, air brakes or other appliances; provided,
however, that the Company may in good faith contest the validity of any
such law, act, rule, regulation or order, or the application thereof to the
Trust Equipment or any part thereof, in any reasonable manner which will
not in the judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the holders of the Trust Certificates. The
Company shall not bé relieved from any of its obligations hereunder by
reason of the assertion or enforcement of any such claims or the commence-
ment or prosecution of any litigation in respect thereof.

ARTICLE SIX
REMEDIES IN EVENT OoF DEFAULT

SECTION 6.01. Evenis of Defauli. The Company covenants and agrees
that in case

(a) the Company shall default in the payment of any part of the
rental payable hereunder (including advance rental) for more than 30
days after the same shall have become due and payable, or

(b) the Company shall make or suffer any unauthorized assignment
or transfer of its rights hereunder of shall make any unauthorized
transfer or sublease of any of the Trust Equipment, or, except as herein
authorized, shall part with the possession of any of the Trust Equip-
ment, and shall fail or refuse either to cause such assignment or
transfer or sublease to be canceled by agreement of all parties having
any interest therein and recover possession of such Trust Equipment
within 30 days after the Trustee shall have demanded in writing such
cancellation and recovery of possession, or within said 30 days to
deposit with the Trustee a sum in cash equal to the Cost, or, in the case
of Trust Equipment conveyed to the Trustee pursuant to Section 5.06
hereof, the fair value (as of the date of conveyance), of the Trust
Equipment so assigned or transferred or subleased or the possession of
which shall have been parted with otherwise than as herein authorized,
as certified to the Trustee pursuant ot Section 4.04 or Section 5.06
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(any sum so deposited to be returned to the Company upon the
cancellation of such assignment, transfer or sublease and the recovery
of possession by the Company of such Trust Equupment), or

{¢) the Companv shall, for more than 60 davs after the Trustee shall
have demanded in writing performauce thereot, fail or refuse to eomply
with any other of the terms and eovenants hereof on 1ts part to be kept
and performed, or to make provision satisfactory to the Trustee for
sueh ¢ompliance, or

(d) an event of defaunlt shall oceur under any lease, agreement,
cquipment trust agreement or indenture under which the Company 1s
an obhgor and the Timstee 15 also acting ax trustee therennder (the
term “event of default™ being used in tlus subparagraph (d) to mean
any event which, after any apphicable-notice and/or period of grace
provided for 1n the instrument 1n question, permits the trustee thereun-
der to declare the prineipal amount of the obhigation 1ssned or secured
thereby to become immediately due and payabie), or

(e) the lease provided for herein shall be terminated by operation of
law or pursuant to the last paragraph of Seetion 5.09 hereof, or

(f) a decree or order shall have been entered by a court of compe-
tent jurisdiction for relief in respect of the Company under Title 11 of
the United States Code, as now eonstituted or as hereinafter amended,
or under any other Federal or state law relating to bankruptey or
msolveney, or appointing a reeewver or deereeing or ordering the
winding up or liquidation of the affairs ot the Company (and each sueh
decree or order shall not have been discharged. stayved or otherwise
rendered neffective within 60 days after such entry), or the Company
shall file a petition or an answer or consent seeking shef ander said
Title 11 or other applicable Federal or state law, or shall consent to the
institution of proceedings thereunder or to the filing of anv such
petition or to the appointment of any sueh recerver.

then, in any such case (herein sometimes ecalled an Event of Default), the
Trustee, by notice in writing to the Company, or the holders of not tess than
25% i principal amount of the then outstanding Trust (ertificates, by
notice 1 writing to the Company and the Trustee, may deelare to be due
and payable forthwith (1) the unpaid principal amount of all Trust Certufi-
cates then outstanding and (ii) the entire amount of the rentals (ueluding
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any unpaid advance rental, but not wmeluding rentals requured for the
payment of interest acerming atter the date of such declaration) payvable bv
the Company as set forth in Section 5.04 and not theretofore paud.
Thereupon the entire amount of such prineipal and sueh reuntals <hall
forthwith become and shall be due and payable immediately without further
demand, together with interest at the Overdue Interest Rate. to the extent
legally enforceable, on any portion thereof overdue,

In case the Company shall fail to pay any instalment of rental payable
pursuant to Seetion 5.04(B) (3) or (B)(5) when and as the same shall have
beeome due and payable hereunder, and sueh default shall have continued
for a pertod of 30 days, the Trustee, 1n tts own name and as trustee of an
express trust, shall be entitled and empowered to institute any action or
proceedings at law or in equity for the eollection of the rentals so due and
unpaid, and may prosecute any such action or proceedings to judgment or
final decree, and may enforce any sueh judgment or tinal deeree against the
Company or other obligor upon the Trust Certificates and collect 1 the
manner provided by law out of tlie property of the Company or other obhgor
upon the Trust Certificates wlerever situated the moneys adjudged or
deereed to be payable.

In case there shall be pending proecedings tfor the bankruptey or for the
reorgamzation of the Company or any other oblhigor upon the Trust Certifi-
cates under the Bankruptey Code or any other applieable law, or in ease a
reeeiver or trustee shall have been appointed for the property of the
Company or such other obligor, or 1n case of any other judicial proeecdings
relative to the Company or such other obligor, or to the ereditors or
property of the Company or such other obligor, the Trustee, 1rrespective of
whether the rental payments hereunder or the prineipal of the Trust
Certificates shall then be due and payable as herein or theremn expressed
whether by declaration or otherwise and irrespective of whether the Trustee
shall have made any demand or deelaration pursuant to the provisions of
this Section 6.01, shall be entitled and empowered, by 1ntervention 1n such
proceedings or otherwise, to file and provide a elaim or elaims for the entire
amount of the rentals (ineluding any unpaid advance rental, but not
including rentals required for the payvment of interest acerung after the
date of such declaration) and to file sueh other papers or documents as may
be necessary or advisable in order to have the claims of the Trustee
(ineluding any claim for reasonable compensation to the Trustee, its agents,
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attorneys and counsel, and for reimbursement of all expenses and liabilities
incurred, and all advances made, by the Trustee except as a result of its
negligence or bad faith) and of the holders of the Trust Certificates allowed
in such proceedings and to collect and receive any moneys or other property
payable or deliverable on any such claims, and to distribute all amounts
received with respect to the elaims of the holders of the Trust Certificates
and of the Trustee on their behalf; provided, however, that nothing herein
contained shall be deemed to anthorize the Trustee to authorize or consent
to or accept or adopt on behalf of any holder of Trust Certificates any plan
of reorganization, arrangement, adjustment or composition affecting the
Trust Certificates or the rights of any holder thereof, or to authorize the
Trustee to vote in respeet of the claim of any holder of Trust Certificates in
any such proceeding; and any receiver, assignee or trustee in bankruptey or
reorganization is hereby irrevocably authorized and instructed by each of
the holders of the Trust Certificates to make payments to the Trustee, and,
in the event that the Trustee shall consent to the making of payments
directly to the holders of the Trust Certificates, to pay to the Trustee such
amount as shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other expenses and
liabilities ineurred, and all advances made, by the Trustee except as a result
of its negligence or bad faith.

All rights of action and to assert claims under this Agreement, or under
any of the Trust Certificates, may be enforced by the Trustee without the
possession of any of the Trust Certificates or the production thereof on any
trial or other proceedings relative thereto, and any such action or proceed-
ings instituted by the Trustee shall be brought in its own name as trustee of
an express trust, and any recovery of judgment shall be for the ratable
benefit of the holders of the Trust Certificates. In any proceedings brought
by the Trustee (and also any proceedings involving the interpretation of
any provision of this Agreement to which the Trustee shall be a party) the
Trustee shall be held to represent all the holders of the Trust Certificates,
and it shall not be necessary to make any holders of the Trust Certificates
parties to such proceedings.

SECTION 6.02 Remedies. In case of the happening of any Event of
Default, the Trustee may by its agents enter upon the premises of the
Company and of any Affiliate of the Company or of any sublessee where any
of the Trust Equipment may be and take possession of all or any part of the

=,
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Trust Equipment and withdraw the same from saud premses, retammge all
payments whieh up to that time may have been made on acconnt of rental
for the Trust Equpment and otherwise, and shall be entitled to colleet,
receive and retain all unpaid per diem, nuleage or other charges of any kind
earned by the Trust Equipment or any part thereof, and may lease the Trust
Equipment or any part thereof, or with or without retaking possession
thereof (but only after deelaring due and payvable the entice amount of
rentals payable by the Cotnpany as provided in Seetion 6.01 hereof) may
sell the same or any part thereof, free from any and all claims of the
Company at law or in equity, in one lot and as an entirety or n separate
lots. insofar as may be necessary to perform and fulfill the trust hereunder,
at public or private sale, for eash or upon eredit, n its diseretion, and may
proceed otherwise to enforee 1ts rights and the rights of the holders of
interests hereunder in the manner herein provided. Upon any such sale, the
Trustee itself may bid for the property oftered for sale or any part thereof.
Any such sale may be held or conducted at such place and at such time as
the Trustee may speeify, or as may be requred by law, and without
gathering at the place of sale the Trust Equpment to be sold, and 1n
general 1in such manner as the Trustee may determine, but so that the
Company may and shall have a reasonable opportumty to bid at any such
sale. Upon such taking possession or withdrawal or lease or sale of the
Trust Equipment, the Company shall cease to have any rights oc remedies
in respect of the Trust Equipment hereunder., but all sueh rvights and
remedies shall be deemed theneeforth to have been waived and surrendered
by the Company, and no payments theretofore made by the Company tor the
rent or use of the Trust Equipment or any of it shall, i case of the
happening of any Event of Default and such taking possession, withdrawal,
lease or sale by the Trustee, give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause or
rnight of action at law or 1n equity in respeet of the Trust Equipment against
the Trustee or the holders of interests hereunder. No such taking posses-
sion, withdrawal, lease or sale of the Trust Equipment by the Trmstee shali
be a bar to recovery by the Trustee from the Company of rentals then or
thereafter due and payable, and the Company shall be and remain liable for
the same until such sums shall have been realized as, with the proceeds of
the lease or sale of the Trust Equipment, shall be sufficient for the
discharge and payment i full of all the items mentioned 1n Section 5.04
(other than interest not then acerued), whether or not thev shall have then
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matured. The foregoing provisions are subject to all applicable mandatory
requirements ot law.

SEcTioN 6.03. dpplication of Proceeds. 1f, in case of the happening of
any Event of Default, the Trustee shall exeretse any of the powers couferred
upott 1L by Seetious 6.01 and 6.02, all payments made by the Cowmpany to the
Trustee hereunder after such Event of Default, and the proceeds of any
judgment colleeted from the Company by the Trustee hereunder, and the
proceeds of every sale or lease by the Trustee hercunder of any of the Trust
Equipment, together with any other sums which may then be held by the
Trustee under any of the provisions hereof (other than sums held i trust
for the payment of specifie Trust (‘ertificates) shall he applied by the
Trustee to the payment, in the following order of priority. (a) of all proper
charges, expenses or advances made or meurred by the Trustee in accor-
danece with the provisions of this Agreement and (b) of the interest then
dne, with mterest on overdue interest at the Overdue Interest Rate to the
extent legally enforceable, and of the prineipal of all the ontstanding I'rust
Certificates, with interest thereon at the Overdue Interest Rate to the
extent legally enforceable from the last preceding Interest Payment Date,
whether such Trust (‘ertificates shall have matured by their terms or not, all
such payments to be in tull 1if such proceeds shall be suffieient, and 1f not
suffieient, then pro rala without preference between prineipal and interest.

After all such payments shall have been made 1w full, the title to any of
the Trust Equipment remaiming unsold shall be eouveyed by the Trustee to
the C'ompany {ree from any further hiabilities or obligations to the Trustee
hereunder. IT alter applying all sueh sumns of money realized by the Trustee
as aforesaid there shall remain any amount due to the Trustee under the
provisions hereof, the Company agrees to pay the amount of such deficit to
the Trustee. 1f after appiying as aforesaid the sums of money realized by
the Trustee there shall remain a surplus i1n the possession of the Trustee,
such surplus shall be paid to the Company.

SEcTION 6.04. Wawers of Defanlt.” Prior to the deelaration of the accel-
eration of the maturity of the rentals and of the maturity of all the Trust
Certificates as provided in Section 6.01, the holders of a majority 1n
aggregate prineipal amount of the Trust Certificates at the time outstand-
ing may on bhehalf of the holders of all the Trust (‘ertificates waive any past
Event of Default and 1ts consequeneces, exeept an Event of Default i the
payment of any instalment’ of rental payable pursuant to Seetion
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5.04(B) (3) or (B)(5), but no such waiver shall extend to or affeet any
subsequent default or impair any right consequent thereon.

If at any time after the prinecipal of all the Trust Certificates shall have
been declared and become due and payable or if at any time after the entire
amount of rentals shall have been declared and become due and payable, all
as in Section 6.01 provided, but before September 15, 2004, all arrears of
rent (with interest at the Overdue Interest Rate upon any overdue instal-
ments, to the extent legally enforceable), the expenses and reasonable
compensation of the Trustee, together with all expenses of the trust
occasioned by the Company’s default, and all other sums which shall have
become due and payable by the Company hereunder (other than the
principal of Trust Certificates, and any other rental instalments, which shall
not at the time have matured according to their terms) shall be paid by the
Company before any sale or lease by the Trustee of any of the Trust
Equipment, and every other default in the observance or performance of
any covenant or condition hereof shall be made good or secured to the
satisfaction of the Trustee, or provision deemed by the Trustee to be
adequate shall be made therefor, then, and in every case, the Trustee, if so
requested by the holders of a majority in principal amount of the Trust
Certificates then outstanding and which shall not have matured (other than
by declaration) according to their terms, shall by written notice to the
Company waive the default by reason of which there shall have been such
declaration or declarations and the consequences of such default, but no
such waiver shall extend to or affect any subsequent default or impair any
right consequent thereon.

SECTION 6.05. Obligations of Company Not Affected by Remedies. No
retaking of possession of the Trust Equipment by the Trustee, or any
withdrawal, lease or sale thereof, nor any action or failure or omission to act
against the Company or in respeet of the Trust Equipment, on the part of
the Trustee or on the part of the holder of any Trust Certificate, nor any
delay or indulgence granted to the Company by the Trustee or by any such
holder, shall affect the obligations of the Company hereunder or the
obligations of the Company under the guaranty endorsed on the Trust
Certificates. The Company hereby waives presentation and demand in
respeect of any of the Trust Certificates and waives notice of presentation, of
demand and of any default in the payment of the principal of and interest
on the Trust Certificates.
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SECTION 6 06, Company to Delviver Trust Equipnient to Trustee. 1n case
the Trustee shall nightfully demand possession of any of the Trust Equip-
ment 1n pursuance of this Agreement, the Company will, at 1ts own expense,
forthwith and 1 the usual manner and at usual speed, cause such Trust
Equipment to be drawn to such powt or powts as shall reasonably be
designated by the Trustee and will there deliver or eause to be delivered the
same to the Trustee; or, at the option of the Trustee, the Trustee may keep
such Trust Equipment, at the expense of the Company, on any hnes of
railroad or premises approved by the Trustee until the Trustee shall have
leased, sold or otherwise disposed of the same. The performanece of the
foregoing covenant is of the essenee of this Agreement and upou applieation
to any eourt having jurisdicetion in the premises, the Trustee shall be
entitled to a deeree against the Company requuring the speeifie perfomance
thereof.

SECTION 6.07. Trustee to Garve Notiee of Depandt, but May Withhold Under
Certain Cireumstances. The Trustee shall give to the holders of the Trust
Certificates 1in the manner and to the extent provided 1 Seetion 8 04(¢)
with respect to reports pursuant to Section 8.04(a) notice of each default
herennder known to the Trustee withun 90 days after the occurrence thereof,
uniess such defaull shail have been remedied or eured betore the giving of
such notiee; promded that, except mm the case of default in the payment of
any part of the rental payvable hereunder pursuant to Section 5.04(B) (3) or
(B) (5) hereof, the Trustee shall he proteeted in withholding such notiee if
and so long as the board of directors, the exeeutive eommitiee, or a trust
committee of directors and/or Responsible Officers i good faith deter-
mines that the withholding of sueh notice is in the interests of the holders of
the Trust Certificates. The term “default’ as used in this Section 6.07 shall
mean the happening of any event defined as an Event of Default in Section
6.01, except that, for the purposes of tlhis Seetion 6.07 only, there shall be
eliminated trom the definition of any sneh event as speeified 1 Seetion 6.01
any reference to the making of a written demand or the continiance, or the
continuance in force, for any period of days of any default or failure on the
part of the Compuny referred to in such definition.

SECTION 6.08. Linutabons on Swits by Iolders of Trust Cerhificates. No
holder of any Trust Certificate shall have any right by virtue or by availing
of any provision of this Agreement to mstitute any aetion or proceedings at
law or in equity or mm bankruptey or otherwise, upon or under or with
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respect to this Agreement, or for the appomntment of a reesiver or trustee,
or for any other remedy hereunder. unless such holder previously shall have
given to the Trustee written notice of default and of the continuance
thereof, as hereinbefore provided, and unless also the holders of a majority
in aggregate prineipal amount of the Trust Certificates then outstanding
shall have made written request to the Trustee Lo institute such action or
proceedings in its own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require against the costs,
expenses and liabilities Lo be meurred therein or thereby, and the Trustee
for 60 days after its reeeipt of such nolice, request and offer of mndemnity
shall have failed to institute any such action or proecedings and no
direction mmeonsistent with such written request shall have been given to the
Trustee pursuant to Seetion 6.10; it being understood and mtended, and
being expressly covenanted by the holder of every Trust Certificate with
every other holder and the Trstee, that no one or more holders of Trust
Certificates shall have any right in any manner whatever, by virtue or hy
avalling of any provision of this Agreement, to affect, disturh, ov prepudice
the rights of any other holder of Trust Certificates, or to obtain or seek to
obtain priority over or preference to any other such holder or to enforce any
right under tlus Agreement, except in the manner herein provided and for
the equal, ratable and common benefit of all holders of Trust Certificates.
For the protection and enforcement of the provisions of this Seetion b OX,
each and every holder of a Trust Certifieate and the Trustee shall be
entitled to such relief as ean be given erther at law or i equity

SEcTioN 6.09. Unconditional Right of Holders of Trust Cevtificales lo Nus
for Principal and Interest. Notwithstanding any other provision i this
Agreement, the right of any holder of any Trust Certificate to reeene
payment of the prineipal of, and interest on, such Trust Certificate, on or
after the respective due dates expressed in such Trust Certificate, or to
institute suit for the enforeement of any such payment on or after such
respeetive dates, shall not be impaired or atfected withont the consent of
such holder, execept no such smt shall be 1nstituted if and to the extent that
the institution or prosecution thereof or the entrv of judgment therein
would, under applicable law, result in the surrender, impairment, waiver or
loss of the title reserved under this Agreement upon any property subjeet

* hereto.
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SECTION 6.10. Control by Holders of Trust Certificates. The holders of a
majority in aggregate principal amount of the Trust Certificates at the time
outstanding shall have the right to direct the time, method, and place of
conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that such direction shall not be otherwise than in accordance with law and
the provisions of this Agreement, and the Trustee, subject to the provisions
of Section 9.02, shall have the right to decline to follow any such direction if
the Trustee being advised by counsel shall determine that the proceeding so
directed may not lawfully be taken, or if the Trustee in good faith shall, by a
Responsible Officer or Officers of the Trustee, determine that the proceed-
ing 8o directed would involve it in a personal liability, or if the Trustee in
good faith shall determine that the action so directed would be unjustly
prejudicial to the holders of the Trust Certificates not taking part in such
direction; and provided further, that nothing in this Agreement contained
shall impair the right of the Trustee in its diseretion to take any action
deemed proper by the Trustee and which is not inconsistent with such
direction by the holders of the Trust Certificates.

SECTION 6.11. Right of Court to Require Filing of Undertaking to Pay
Costs. All parties to this Agreement agree, and each holder of any Trust
Certificate by his acceptance thereof shall be deemed to have agreed, that
any court may in its discretion require, in any suit for the enforcement of
any right or remedy under this Agreement, or in any suit against the
Trustee for any action taken or omitted by it as Trustee, the filing by any
party litigant in such suit of an undertaking to pay the costs of such suit,
and that such court may in its diseretion assess reasonable costs, including
reasonable attorneys’ fees, against any party litigant in such suit, having
due regard to the merits and good faith of the claims or defenses made by
such party litigant; but the provisions of this Section 6.11 shall not apply to
any suit instituted by the Trustee, to any suit instituted by any holder of a
Trust Certificate, or group of holders of the Trust Certificates, holding in
the aggregate more than 10% in principal amount of the Trust Certificates
outstanding, or to any suit instituted by any holder of a Trust Certificate
for the enforcement of the payment of the principal of, or interest on, any
Trust Certificate on or after the due date expressed in suech Trust
Certificate.
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SECTION 6.12. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the holders of the Trust Certificates, or
any of them, shall not be deemed exclusive, but shall be eumulative, and
shall be in addition to all other remedies in their favor existing at law or in
equity.

ARTICLE SEVEN

ADDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SEcTION 7.01. Guaranty of Company. The Company covenants, agrees
and guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
payable, in accordance with the provisions thereof or of this Agreement
(and, if not so paid, with interest thereon until paid at the Overdue Interest
Rate to the extent legally enforceable), and shall receive interest thereon in
like money at the rate specified therein, at the times and place and
otherwise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the Overdue Interest Rate to the extent
legally enforceable), and the Company further covenants and agrees to
endorse upon each of the Trust Certificates, at or before the issuance and
delivery thereof by the Trustee, its guaranty of the prompt payment of the
principal thereof and of the interest thereon, in substantially the form
hereinbefore set forth. Said guaranty so endorsed shall be signed in the
name and on behalif of the Company by the manual or faesimile signature of
its President or a Vice President. In case any officer of the Company whose
signature shall appear on said guaranty shall cease to be such officer before
the Trust Certificate shall have been issued and delivered by the Trustee, or
shall not have been acting in such capacity on the date of the Trust
Certificates, such guaranty shall nevertheless be as effective and binding
upon the Company as though the person who signed said guaranty had not
ceased to be or had then been such officer.

SECTION 7.02. Discharge of Liens. The Company covenants and agrees
that it will pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any debt, tax,

‘e
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charge, assessment, obligation or elaim whieh 1f nnpaid might become a hien
or charge upon or against any of the Trust Equipment, except upon the
leasehold nterest of the Companv theremn; but this provision shall not
requure the payvment of any such debt, tax, charge, assessment. obhigation or
claim so long as the validity thereof shall be contested i good faith and by
appropriate legal proceedings, provided thal such contest will not maten-
ally endanger the rights or interests of Lhe Trustee or of the holders of the
Trust Certificates and the Company shall have furnished the Trustee with
an Opinion of Counsel to such effect.

SectioN 7.03. Payment of Erxpenses; Recording. The Company cove-
nants and agrees to pay the expenses incident to the preparation and
execution of the Trust Certificates to he 1ssued hereunder, or connected
with the preparation, execution, recording and filing hereof and of any
instrmments exeeuted under the provisions hereof with respeet to the Trust
Equpment. The Company will, promptly after the execution and dehvery of
this Agreement and each suppiement hereto, respectively, and in any event
1 the case of this Agreement prior to the first payment of Deposited Cash
pursuant to Section +.02, cause this Agreement and such supplement to be
duly tiled and recorded with the Interstate Commerce Compussion pursi-
ant to 49 U.NC. § 11303, The Company will from time to Lme do and
perform any other act and will execute, acknowledge, deliver, file. register
and record any and all further instruments, and file, regster and record
this Agreement and each supplement hereto in all other jumsdictions,
required by law or reasonably requested by the Trustee for the purposes of
proper protection of the title of the Trustee and the mghts of the holders of
the Trust Certificates and of fully earrying out and effectuating this
Agreement and the intent hercof; provided, however, that the Company shall
not be required to take any sueh action 1f (1) the Company deems such
action unduly burdensome and (2) after giving ettect to the failure to take
such action, the Company has taken all action required by law so as to
proteect the title of the Trustee to umts of Kqupment having a fair value ot
not less than 90% of the aggregate fair value of all of the Trust Equupment
(such fair value to be determined in the manner provided 1n subparagraph
(1) of the penultimate paragraph of Section 3.06),

Promptly after the exeeution and delivery of thus Agreement and each
supplement hereto, the Company will furmish to the Trustee an Opimon of
(Counsel stating that, in the opinion of such counsel, this Agrecment or such
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supplement, as the ease may be, has been properly recorded and filed so as
effectivelv to protect the title of the Trustee to the Trust Kquupment and 1ts
rights and the rights of the holders of the Trust (‘ertificates hereunder and
thereunder and reciting the details of such aetion or stating thal n the
opiton of such counsel no sueh action is necessary; and the Company shall
furnish to the Trustee, not more than three months after the anniversary 1
cach vear commenemg with the year 1990, of the first reeording or filing of
this Agreement, an Opimion of Counsel stating either that, m the opinion of
such counsel, (i) sueh action has been taken with respeet to the reeording,
filing, recording and refiling of this Agreement and cach supplement hereto
as is necessary for the proper protection of the title of the Trustee to the
Trust Equipment and the rights of the Trustee and holders of the Trust
Certificates hereunder and thereunder and reciting the details of such
aetion, or (ii) no such action 1s neeessary for any of such purposes.

SECTION 7.04. Further Adssurances. The Company covenants and agrees
from time to time to do all such acts and execute all snch instruments of
further assurance as 1t shall be reasonably requested by the Trstee to do or
execute for the purpose of fully carrying out and effectuating this Agree-
ment and the intent Lereof.

ARTICLE EIGHT

LisTs oF [HOLDERS oF TIHE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY AND THE TRUSTEE

SectioN 8.01. Company to Furnwsh Tiustee Information as to Mames and
Addresses of Holders of the Trust Certificates. The Company covenants and
agrees that 1t will furnish or canse to be furnished to the Trustee between
45 and 60 days after each Interest Payment Date, and at such other limes
as the Trustee may request in writing, withun 30 dayvs after receipt by the
(‘ompany of any such requesti, a list in such form as the Trustee may
reasonably require contaming all the mformation in the possession or
control of the C'ompany as to the names and addresses of the holders of
Trust Certificates obtained sinee the date as of which the next previous list,
if any. was furnished; provided, however, that so long as the Trustee is the
registrar of the Trust Certificates pursuant to Section 2.06, no such list
need be furmshed. Any such list may be dated as of a date not more than 15
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days prior to the time such mmformation 1s furnished or cansed to be
furmshed and need not inelude information received after such date.

SECTION 802, Preservation of Information: Communicahions to Iolde re of
the Trust Certificates. (a) The Trustee shall preserve, in as enrrent o form
as 1s reasonably practicable, all information as to the names and addresses
of the holders of Trust Certificates (1) contammed in the most recent list
turnished to 1t as provided in Section 8.01, (2) received by it in the capacity
of paying agent or registrar (if so acting) hercunder and (3) filed with it
within the two preceding years pursuant (o the provisions of
Section 8.04(c) (2).

The Trustee may (1) destrov any hist furnished to 1t as provided 1n
Section 8.01 upon receipt of a new list so furmshed, (2) destroy any
information reeewved by 1t as paying agent or registrar (if so acting)
herennder upon dehivering to itself as Trustee, not earlier than 45 days
after an Interest Payment Date on the Trust Certificates, a list containing
the names and addresses of the holders of Trust Certificates oblamed from
such mformation simce the delivery of the next previous hst, if any,
(3) destroy any hist delivered Lo itself as Trustee which was compiled from
information receirved by 1t as paying agent or regisirar (if so acting)
hereunder upon the receipt of a new list so delivered and (4) destroy any
information filed with 1t pursuant to the provisions of Scetion 8.04(e)(2)
but not until two yvears after such information had been tiled with 1t.

(b) In case three or more holders of Trust Certificates (heremafter
referred to as “applicants”™) apply in writing to the Trustee, and turmsh to
the Trustee reasonable proof that caeh sueh applicant has owned a Trust
Certificate for a period of at least s1X months preceding the date ot such
application, and such appliecation states that the applicants desire to
communteate with other holders of Trust Certificates with respeet to thewr
rights under tlhus Agreement or under the Trust Certificates and 1s accom-
panied by a copy of the form of proxy or other commmnication which such
applicants propose to transmit, then the Trustee shall, within five Business
Days after the receipt of such application, at its election, either

(1) afford such applicants aceess Lo the mformation preserved at the
time by the Trustee in accordance with the provisions of See-
tion 8.02(a), or
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(2) nform such applicants as to the approximate number ot holders
of Trust Certificates whose names and addresses appear 1n the nfor-
mation preserved at the tume by the Trustee wn accordance with the
provisions of Section 3.02(a), and as Lo the approximate cost of
marling to such holders of the Trust Certificates the form of proxy or
other communieation, if any, speetfied 1n sueh apphieation.

If the Trustee shall elect not to afford sueh apphieants aceess Lo such
information, the Trustee shall, upon the written request of sueh applieants.,
mail to each holder of a Trust Certificate whose name and address appear in
the information preserved at the time by the Trustee wn accordance with the
provisions of Section 8.02(a), a copy of the form of proxy or other
communication which is specified in such request, with reasonable prompt-
ness after a tender to the Trustee of the materal to be mailed and of
pavment, or provision for the payment, of the reasonable expenses of
mailing, nnless within five days after such tender, the Trustee shall mail to
such applicants, and file with the Commission together with a copy of the
material to be mailed, a written statement to the effeet that, in the opmon
of the Trustee, such mailing would be contrary to the best interests of the
holders of Trust Certificates or would be 1n violation of applicable law. Such
written statement shall speeify the hasis of such opmion. If the Commis-
sion, after opportunity for a hearing upon the objections speecified in the
written statement so filed, shall enter an order refusimg to sustain any of
such objections or if, after the entry of an order sustaming one or more of
sueh objections, the Commission shall find, after notice and opportunity for
hearing, that all the objecetions so sustamed have been met and shall enter
an order so deelaring, the Trustee shall mail ecopies of sueh material to all
such holders of the Trust Certificates with reasonable promptness after the
entry of such order and the renewal of such tender; othermise the Trustee
shall be relieved of any obhgation or duty to such applicants respecting
their application.

(¢) Eaeh and every holder of the Trust Certificates, by receiving and
holding the same, agrees with the Companv and the Trustee that neither the
Company nor the Trustee nor any paying agent shall be held accountable by
reason of the diselosure of any such information as to the names and
addresses of the holders of the Trust Certificates i aceordance with the
provisions of Section 8.02(b), regardless of the source trom which such
information was derived, and that the Trustee shall not be held accountable
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by reason of mailing any material pursuant to a request made under
Section 8.02(b).

SEcTION 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or
copies of such portions of any of the foregoing as the Commission may
from time to time by rules and regulations prescribe) which the
Company may be required to file with the Commission pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934; or,
if the Company is not required to file information, documents, or
reports pursuant to either of said Sections, then to file with the Trustee
and the Commission, in accordance with rules and regulations pre-
scribed from time to time by the Commission, such of the supplemen-
tary and periodic information, documents, and reports which may be
required pursuant to Section 13 of the Securities Exchange Act of 1934
in respect of a security listed and registered on a national securities
exchange as may be prescribed from time to time in such rules and
regulations;

(b) to file with the Trustee and the Commission, in aceordance with
rules and regulations prescribed from time to time by the Commission,
such additional information, documents, and reports with respect to
compliance by the Company with the conditions and covenants pro-
vided for in this Agreement as may be required from time to time by
such rules and regulations; and

(e) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to the
extent provided in Section 8.04(¢), with respect to reports pursuant to
Section 8.04(a), such summaries of any information, documents, and
reports required to be filed by the Company pursuant to Seec-
tion 8.03(a) and (b) as may be required by rules and regulations
prescribed from time to time by the Commission.

SECTION 8.04. Reports by the Trustee. (a) On or before September 15,
1990, and on or before September 15 in every year thereafter, so long as any
Trust Certificates are outstanding hereunder, the Trustee and every co-
trustee or separate trustee appointed pursuant to Section 9.14 shall trans-
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mit to the holders of the Trust Certificates, as hereinafter in this Section
8.04 provided, a brief report (which may be made by them jointly or
separately) dated as of the preceding July 15 with respeet to:

(1) their eligibility under Section 9.08 and their qualifications under
Section 9.07, or in lieu thereof, if to the best of their knowledge they
have continued to be eligible and qualified under said Sections, a
written statement to such effect;

(2) the character and amount of any advances (and if they eleet so
to state, the circumstances surrounding the making thereof) made by
them (as trustees hereunder) which remain unpaid on the date of such
report, and for the reimbursement of which they claim or may claim a
lien or charge, prior to that of the Trust Certificates, on the trust estate
or on any property or funds held or collected by them, as trustees
hereunder, except that they shall not be required (but may eleet) to
report such advances if such advances so remaining unpaid aggregate
not more than '/: of 1% of the principal amount of the Trust Certificates
outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other indebt-
edness owing by the Company (or by any other obligor on the Trust
Certificates) to them in their individual capacity, on the date of such
report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a ereditor rela-
tionship arising in any manner described in Section 3.12(b)(2), (3),
(4) or (6);

(4) the property and funds, if any, physically in their possession, as
trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the considera-
tion therefor, if any) which they have not previously reported; pro-
vided, however, that to the extent that the aggregate fair value (as
shown by the Engineer's Certificates furnished to the Trustee in
respect thereof) of any or all of such released, assigned or transferred
Trust Equipment does not exceed an amount equal to 1% of the
principal amount of Trust Certificates then outstanding, the report
need only indicate the number of such releases, assignments or trans-
fers, the total value of Trust Equipment released, assigned or trans-
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ferred as shown by said Engineer's Certificates, the aggregate amount
of cash recewed and the aggregate fair value of Trust Kguipment
received 11 substitution therefor as shown by said Engineer’s
Certificates;

(6) any additional 1ssue of Trust Certificates which they have not
previously reported; and

(7) any action taken by them, or any of them, in the performance of
their duties under thus Agreement which they have not previously
reported and which 1n their opinion matenally affects the Trust
Certificates or the trust estate, except aetion in respeet of a default,
notice of which has been or s to be withheld in acecordance with the
provisions of Section 6.07.

(b) The Trmstee and every co-trustee or separate trustee appointed
pursuant to Seetion 9.14 shall transnut to the holders of the Trust Certafi-
cates, as provided i Section 8.04(¢), a brief report with respect to (1) the
release, assignment or transfer, or release, assignmeul or transfer and
substitution, of any Trust Equipment (and the eonsideration therefor, 1if
any) unless the fair value of such Trust Equipment (as set forth in the
Engmeer’s Certificate furnished to the Trustee in respeet thereof) is less
than 10% of the principal amount of Trust Certificates outstanding at the
time of such release, assignment or transfer, or such release, assignment or
transfer and substitution, such report to be so transnutted within 90 days
after such time, and (ii) the character and amount of any advanees (and 1f
they eleet so to state, the cireumstances surrounding the making thereof)
made by them, as trustees hereunder, since the date of the last report
transmitted pursuant to the provisions of Section 8.04(a) (or 1f no such
report has vet been so transmitted, since the date of execention of tlius
Agreement), for the reimbursement of which, they elaim or may elaim a lien
or c¢harge, prior to that of the Trst Ceartificates, on the trust estate or on
property or tunds held or collected by them. as trustees hereunder, and
which they have nol previously reported pursuant to this Section 8.04(b),
except that they shall not be required (bul may elect) to report such
advanees 1f such advanees remaiming unpaid at any time aggregate 105¢ or
less of the principal amount of Trust Certficates ontstanding at sueh tune,
such report to be transnitted within 90 days after sueh time.

(e) Reports pursuant to this Seetion 8.04 shall be transnutted by mail:
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(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee:

(2) to such holders of Trust Certificates as have, witlun the two
vears preceding such transmussion, filed their names and addresses
with the Trustee for that purpese; and

(3) exeept m the ease of reports pursuant Lo Seetion 8.04(b), to
cach holder of a Trust Certificate whose name and address are
preserved al the time by the Trustee, as provided in Section K.02(a).

() A copy of each such report shall, at the time of such transmission to
holders of the Trust Certificates, be filed by the Trustee with each stoek
exchange, it any, upon which the Trust Certificates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as the
Trust Certificates become listed on any stock exchange

ARTICLE NINE
TiHE TRUSTEE

SectioN 9.01. Lleceptance of Trust, The Trustee hereby aceepts the
trust imposed upon it by this Agreement, and covenants and agrees to
perform the same as herein expressed.

SkeTioN 9.02,0 Duties and Responsibilities of the Trustee; During Default;
Prior to Defanlt. In case an Event of Default has oceurred (whieh has not
been cured or waived), the Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same degree of care and
skill in their exercise, as a prudent man would exereise or use under the
erretumstances in the conduet of his own affairs.

No provision of this Agreement shall be construed (o relieve the Trustee
from hability for its own neghigent aetion, its own neghgent failure 1o aet,
or its own wilful miseonduet, exeept that

(a) pror to the oceurrenee of an Event of Default and after the
curing or waiving of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be deter-
mined solely by the express provisions of this Agreement, and the
Trustee shall not be lhable except for the performance of such
duties and obligations as are specifically set tforth i this Agree-

ni
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ment, and no mmplied covenants or obligations shall be read wto
this Agreement against the Trustee; and

(2) 1 the absence of bad taith on the part of the Trustee, the
Trustee mav conclusively rely, as to the truth of the statements
and the eorreetness of the opimons expressed therem, upon any
certificates or opunions furnished to the Trustee and eonformng to
the requirements of this Agreement; but in the case of any such
certificates or opinions whieh by any provision hereof are specifi-
cally required to be furnished to the Trustee, the Trustee shall be
under a duty to examine the same to determine whether or not
they conform to the requirements of tlhus Agreement;:

(b) the Trustee shall not be hable for any error of judgment made n
good faith by a Responsible Officer. unless 1t shall be proved that the
Trustee was neghgent 1n ascertaining the pertinent facts:

(¢) the Trustee shall not be hable with respect to any action taken
or omttted Lo be taken by 1t i good faith 1n accordance with the
direction of the holders of a majority in aggregate principal amount of
the Trust Certificates at the tume outstanding relating to the time,
method and place of condueting any proceeding for any remedy
available to the Trustee, or exeressing any trust or power conferred
upou the Trustee, under this Agreement; and

{d) the Trustee shall not be accountable for the use or application
by the Company of the Trust Certificates or the procceds thereof, and

(e) no prowision of this Agreement shall require the Trustee to
expend or risk 1ts own funds or otherwise incur any finaneial hiabihity in
the performance of any of its duties hereunder, or 1n the exercise of anv
of 1ts rights or powers, 1f there shall be reasonable grounds for
believing that repayment of such funds or adequate indemnity against
such risk or liability 1s not reasonably assured to it.

The provisions of this Seetion 9.02, which have been made specifieally
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appomted pursuant to Seetion 9.14.

SecTioN 9.03. Certarn Righls of the Trustee. Subjeet to the provisions of
Seetion 9.02:
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(a) the Trmstee may rely and shall be protected 1n aeting or
refraiming from acting upon any resolution, certificate, statement,
mstrument, opinion, report, notice, request, consent, order, trust certif-
1cate, guaranty or other paper or document believed hy 1t to be genuine
and to have been signed or presented by the proper party or parties:

(b) any request or direetion of the Company mentioned herem shall
be sufficiently evidenced by a Request of the Company and any
resolution of the Board of Directors may be sufficiently evidenced by a
copy of such resolution certified by the secretary or an assistant
seeretary of the Company to have been duly adopted by the Board of
Directors and to be in tull foree oun the date of such certification;

(¢) whenever in the administration of this Agreement the Trustee
shall deem 1t desirable that a matter he proved or established prior to
taking, suffering or omitting any action herennder, the Trustee (unless
other evidence be herein specifically preserthed) may, 1in the absence of
bad faith on its part, rely upon an Otficers’ Certificate:

(d) the Trustee may consult with eounsel, and any Opinion of
Counsel shall be full and eomplete authorization and proteetion in
réspeet of any aetion taken or suffered or onutted by 1t hereunder
good faith and i accordance with such Opimon of Counsel:

(e) the Trustee shall be under no obligation to exereise any of the
rights or powers vested in it by this Agreement at the request, order or
direetion of any of the holders of the Trust Certificates, pursuant to the
provisions of tins Agreement, unless sueh holders shail have offered to
the Trustee reasonable security or mdemmty against the costs, ex-
penses and Labihties which nught he menrred therein or thereby,

(£) the T'rustee shall not be hable for anv action taken bv 1t tn good
faith and believed by it to be authorized or wathin the discretion or
rights or powers conferred upon it by this Agreement; and

(g) the Trustee shall not be bound to make any investigation into
the facts or matters stated in any resolution, certificate. statement,
instrument, opinion, report, notice, request, direetion, eonsent, order,
bond, debenture or other paper or document, but the Trustee, in its
diseretion, may make such further inquiry or investigation into such
facts or matters as 1t may see fit,
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The provisions of thus Section 9.03, which have been made specifically
applicable to the Trustee, shall also apply to any co-trstee or separate
trustee appownted pursuant to Section 49.14.

SECTION 9.04. dApplication of Rentals; Responsibility of Trustee to Insure
or Record. The Trustee covenants and agrees to apply the rentals reecived
by 1t under Seetion 5.04(B), when and as the same shall be received, and to
the extent that such rentals shall be sufficient therefor, for the purposes
speeified in said Section 5.04(B).

Exeept as otherwise provided in Section 9.02, the Trustee shall not be
required to undertake any act or duty in the way of insuring, taking care ot
ot taking possession of the Tmst Equipment or to nndertake any other act
or duty under this Agreement until fully indemmfied by the Company or by
one or more of the liolders of the Trust Certificates against all hablity and
expenses: and, except as aforesaid, the Trustee shall not be responsible for
the filing or recording or refiling or rerecording of this Agreement or of anv
supplement hereto or statement of new numbers The provisions of this
paragraph, which have been made speetfically applicable to Lhe Trustee,
shall also apply to any co-trustee or separate lrustee appomted pursuant to
Nection 9.14.

SECTION 9.05. Funds May be Held by Trustee: Investments in Investment
Securifies. Any money at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, aud, if and to the extent permitted by
applicable law or regulations of governmental authorties having jursdie-
tion over the Trustee, the Trustee may allow wnterest upon any such moneys
held by 1t in trust at the rate generally prevailing among banks and trmst
companies located in the ety where the Corporate Trust Office of the
Trustee 1s located, or allowed by 1t upon deposits of a simular character
Money held by the Trustee 1n trust hereunder need not be segregated from
other funds except to the extent requured by law.

At any time, and from time to time, if at the tume no Event of Default
shall have occurred and be eontinuing, the Trustee, on Request, shall imvest
and reinvest Deposited Cash held by it or eash deposited with it pursuant to
Seetion 5.06 or Section 5.08 (hereinafter in this Scetion 9.05 ealled
Replacement Funds) in Investment Securities, at such prices, mneluding
any premium and accrued mterest, as are set forth i such Request, such
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Investment Securities to be held by the Trustee 1n trust for the benefit of
the holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, i the event funds are
requured for payvment agamnst delivery of Trust Equpment, sell such
Investment Seeurities, or any portion thereof, and restore to Deposited
(‘ash or Replacement Funds, as the ease may be, the proeeeds of any such
sale up to the amount paid for sueh Investment Securities, neluding
acerued interest. The Trustee shall have no responsibility for any loss on
sueh Tnvestntent Securtties.

The Trustee shall restore to Deposited Cash or Replacenent Funds, as
the case may be, rent reeeved byt for that purpose under the provisions of
Seetion 3.04(B) (1) (b).

The Company, 1f not to the knowledge of the Trustee in defanlt nnder the
terms hiereof, shall be entitled to receive any interest allowed as provided 1n
the first paragraph of this Section 9.05, and any mterest (in excess of
acerued mlerest, hrokers' fees or other expenses paid from Deposited Cash
at the time of purchase) or other profit which may be realized from any sale
or redemption of Investment Securities.

SeeTION 9.06 Trustee Not Luable for Delivery, Delays or Detects in Equip-
ment or Title: May Perform Dulies By [Agents; Revmbursement of Expenses:
Holdwing of Trust Certificates: Moneys Held n Trust. Exeept as otherwise
provided in Section 9.02, the Trustee shall not be lable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any default on
the part of the manutacturers or owners thereof or of the Company, or for
any defeet tn any of the Trust Kquipment or in the title thereto, nor shall
anything herein be constrmed as a warranty on the part of the Trustee in
respeet thereof or as a representation on the part ot the Trustee 1n respect
of the value thereof, 1n respect of the title thereto or otherwise.

Except as otherwise provided in Section 9.02, the Trustee may perform
its powers and duties hereunder by or through suech attorneys, agents and
servants as it shall appoiut, and shall be auswerable for only its own aets,
neghgence and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care The Treustee
shall not be responsible in any way for the reeitals herem comained or for
the exeeution or vahdity of this Agreement or of the Trust € cruficates
(except for its own execution thereol), or for the guaranty by the Company
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The Trustee shall be entitled to recerve payment of all of 1ts expenses and
disbursements hereunder, ineluding reasonable counsel fees, and to receive
reasonable compensation for all services rendered by it 1n the execeution of
the trust hereby created (whieh compensation shall not be lumted by any
provision of law i regard to the compensation ot a trustee of an express
trust), all of which shall be paid by the (Company. The Company also agrees
to indemnify the Trustee for and to hold 1t harmless against any loss,
liability or expense incurred without neghgenee or bad faith on its part,
arising out of or in connection with the aceeptanee and administration of
the trust imposed upon it by this Agreement, including the costs and
expenses of defending itself against any elaim or hability in connection with
the exercise or performance of any ol its powers or duties hercunder.

The Trustee in its individual eapaeity may own, hold and dispose of Trust
Certificates with the same mghts which it would have 1f 1t were not Trustee.

Any moneys at any time held bv the Trustee or any paving agent
herennder shall, until paid ont or mvested hy the Trustee or any paving
agent as hereimn provided, be held by 1t trust as herein provided for the
benefit of the holders of the Trust (‘ertificates.

The provisions of this Scetion 9.06, which have been made speeifically
applicable to the Trustee. shall also apply to any co-trustee or separate
trustee appointed pursuant to Seetion 9.14.

SECTION 90T Qualifeation of Trustee; Conflicting Interests. (a) 1f the
Trustee has or shall aequire any confheting interest, as defined in this
Seetion 9.07, 1t shall, within 90 days after ascertaimng that 1t has such
conflicting interest, etther elimnate such confhieting interest or resign m
the manner and with the effect specified 1n Section 9.09.

(b) In the event that the l'rustee shall fail to complv with the provisions
of Sectton 9.07(a) the Trustee shall, within ten days after the expiration of
such 90-day period, transmit notice of such failure to the holders of the
Trust Certificates in the manner and to the extent provided in Neetion
8.04(c) with respeet to reports pursuant to Seetion 8.04(a)

(e) For the purposes of this Section 9.07 the Trustee shall be deemed to
have a conflicting iuterest if

(1) the Trustee 1s trustee under another indenture under which any
other securities, or certificates of interest or partieipation in any other
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securities, of the Company are outstanding unless sueh other indenture
18 a collateral trust indenture under which the only collateral consists
of Trust Certificates 1ssued under this Agreement, provided, that there
shall be excluded from the operation of thus paragraph any indenture
or indentitres under whieh other securities, or certiicales of mterest or
partieipation in other securities, of the Company are outstanding, 1f the
Company shall have sustamed the burden of proving, on appheation to
the Comnussion and after opportunity for hearing thereon, that trus-
teeship under this Agreement and sueh other indenture or indentures
is not so likely to invelve a matermal econflict of interest as Lo make it
necessary in the public interest or for the protection of investors to
disqualify the Trustee f(rom acting as such under one of such
indentures:

(2) the Trustee or any of its directors or exeentive officers s an
obligor upon the Trust Certificates or an underwriter for the Company;

(3) the Trustee direetly or mdirectly controls or s direetly or
indirectly controlled by or 1s under direct or mdirect common control
with the Company or an underwriter for the Company;

(4) the Trustee or any of its directors or executive officers 1s a
direetor, officer, partner, employee, appointee, or representative of the
Company, or of an underwriter (other than the Trustee itseif) for the
Company who is currently engaged n the business of underwriting,
exeept that (1) one individual may be a direetor or an executive officer,
or hoth, of the Trustee and a director or an exeeutive officer; or both, of
the Company, but may not be at the same time an exeeutive officer of
hoth the Trustee and the Company, (ii) 1f and so long as the number of
directors of the Trmstee 1n offfice 1s more than nine, one additional
individual may be a director or an exeeutive officer, or both, of the
Trustee and a director of the CCompany and (1) the Trustee may be
designated by the Company or by any underwriter for the Company to
act in the capacity of transter agent, registrar. custodhan, paving agent,
fiscal agent, escrow agent, or depositary, or i any other sumilar
capaeity, or, subject to the provisions of Seection 9.07(e) (1), to act as
trustee, whether under an indenture or otherwise;

(3) 10% or more of the voting seeurities of the Trustee 1s benefi-
cially owned either by the Company or hy any direetor, partuer, or
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executive officer thereof, or 20 or more of such voting securities 1s
beneficially owned, collectively, by any two or more of such persons; or
10 or more of the voung securities of the Trustee 15 beneficially
owned etther by an underwriter for the Company or by any director,
partner, or execulive officer thereof, or 15 beneficially owned, collec-
tively, by any two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral
seeurity for an obligation whieh 1s 1n default, (i) 5% or more of the
voting securities, or 10% or more of any other elass of seeurity, of the
Company, not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is also trustee or
(1) 10% or more of any class of secunity of an underwriter for the
Company;

(7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which 1s 1 defanlt, 5% or more of the voting
securities of anv person who, to the knowledge of the Trustee, owns
10% or more of the voting securities of, or controls directly or
indireetly or 1s under direet or indireet common econtrol with, the
Company.

(8) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which 1s i default, 10% or more of any class
of security of any person who. to the knowledge of the Trustee. owns
50% or more of the voting securities of the Company; or

(9) the Trustee owns, on May [5th i any ecalendar year, n the
capacity of exeeutor, admimstrator, testamentary or inter oy trustee,
guardian, committee or conservator, or in any other similar capacity,
an aggregate of 25% or more of the voting securities, or of any elass of
security, of any person, the beneficial ownership of a specified percent-
age of which would have constituted a counflicuing mterest under
Section 9.07(e) (6), (7) or (2). As to any such securities of which the
Trustee aequired ownership through becoming executor, admuustrator,
or testamentary trustee of an estate whieh included them, the provi-
sions of the proceeding sentence shall not apply, for a perod of two
years from the date of such acquisition, to the extent that such
securities included 1 such estate do not exceed 25% of sueh voting
securities or 25% of any such class of security. Promptly after May
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15th m each ealendar vear, the Tmmstee shall make a check of 1its
holdings of sueh securities 1 any of the above-mentioned capaetties as
of such May 15th. If the Company fails to make pavment in full of the
rentals payable hereunder m respect of the prineipal of, or mmterest on,
any of tha Trust Certificates when and as the same become due and
payable, and such farlure continues for 30 days thereafter, the Trustee
shall makc(;a prompt check of its holdings of such securities in any of
the ahove-mentioned capacities as of the date of the expiration of such
30-day period, and after such date, notwithstanding the foregoing
provisions of this paragraph, all such securities so held by the Trustee,
with sole or joint control over such securitics vested in 1t, shall, but
only so loug as such falure shall continue, be cousidered as though
heneficrally owned by the Trustee for the purposes of Seetion Y 07 (¢)
(6), (7) and (8).

The specification of percentages in Section 9.07(¢) (5) to (9), inelnusive,
shall not be construed as indicating that the ownership of such perceutages
of the securities of a4 person s or 1s not necesary or sufficient to constitute
direcet or indireet control for the purposes of Section 9.07(c¢) (3) or (T)

For the purposes of Seetion 9.07(¢) (6). (7), (R) and (9) ouly, (1) the
terms Useeurity’” and “securities” shall inelude only such securities as are
generally known as corporate securities, hut shall 101 mclude any note or
other evidenee of indebtedness issued to evidenee an obligation to repay
moneys lent to a person by one or more banks, trust compames or banking
firms, or any ceruficate of interest or partierpation in any such note or
evidence ol indebtedness; (1) an obligation shall be deemed to be in default
when a default 1n pavment of prineipal shall have continued for 30 days or
more and shall not have been cured; and (i) the Trustee shall not be
deemed to be the owner or holder of (x) any seenrity which 1t holds as
collateral security, as tru-tee or otherwise. for an obligation whiell is not in
default as defined in clause (11) above, or (y) any security which 1t holds as
collateral seeurity under this Agreement, irrespective of anv default here-
under, or (z) any security which it holds as agent for collection, or as
custodian, escrow agent, or depositary, or in any similar representative
capacity.

Exeept as provided above, the word “*security” or “securities™ as nsed
this Agreement shall mean any equipment trust ecertificate, note, stock,
treasury stock, hond, dehenture, evidence of indebtedness, certificate of
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mterest or partieipation i any profit-sharing agreement, collateral-trust
certificate, preorganization certificate or subscription, transferable share,
mvestment contlract, voting-trust certificate, certificate of deposit for a
security, fractional undivided mterest i oil, gas, or other nuneral rights, or,
In general, any mterest or wstrument conunonly known as a “seeurity,” or
any certificate of interest or partieipation i, temporary or mterim certfi-
cate for, receipt for, guarantee of, or warrant or mght to subsceribe to or
purchase, any of the foregoing.

(d) For the purposes of this Section 9.07:

(1) The term “underwriter” when used with reference to the Com-
pany shall mean every person who, within three years prior to the time
as of whieh the determunation is made, has purchased from the
Company with a view to, or has offered or sold for the Company n
conneetion with, the distmbution of any sceurity of the Company
outstanding al such time, or has participated or has had a direet or
indireet participation in any sueh undertaking, or has participated or
has had a partictpation wm the direet or indireet underwriting of any
such undertaking, but such term shall not meclude a person whose
interest was linited to a commission from an underwriter or dealer not
in excess of the usual and customary distmbutors’ or sellers’
commission.

(2) The term “direetor” shall mean any direcetor of a corporation or
any individual performimg similar tunetions with respeet to any orgam-
zation whether incorporated or unimeorporated,

(3) The term “*person’ shall mean an mdividual, a corporation, a
partnership, an association. a joul-stock company, a trust. an unineor-
porated orgamzation, or a government or political subdivision thereof,
As used in this paragraph (3), the term “trust™ shall inelude only a
trust where the imterest or interests of the beneficiary or beneficiaries
are evidenced by a sceurity.

(4) The term “voting security” shall mean any security presently
entitling the owner or holder thereof to vote 1n the direction or
management of the affairs of a person, or any security issued under or
pursuant to any trust, agreement or arrangement whereby a trustee or
trustees or agent or agents for the owner or holder of such security are
presently entitled to vote in the direetion or management of the affairs
of a person.
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(5) The term “Company” shall mean any obligor upon the Trmst
Certificates.

(6) The term “executive officer’” shall mean the president, every viee
president, every trust officer, the eashier, the seervetary, and the
treasurer of a corporation, and any individnal customarly perfornnng
similar fanetions with respeet to any ergamzations whether imeorpo-
rated or umneorporated, but shall not elnde the chairman of the
hoard of directors.

The percentages of voting securities and other securities specified 1 this
Section 9.07 shall be caleulated 1n accordance with the following provisions:

(A) A speeified percentage of the voting seeurities of the Trustee,
the Company or any other person referred to in this Section 9.07 (each
of whom is referred to as a “person” in this paragraph) mecans such
amounts of the outstanding voting securities of such speeified pereent-
age of the agaregate votes which the holders of all the outstanding
voting seeurtties of such person are entitled to cast in the direetion or
management of the atfairs of such person.

(B) A speetfied percentage of a class of seenurtties of a person means
such percentage of the aggregate amount of seenrities of the class
outstanding.

((')Y The term “amount,” when used in regard to securities, means
the prinewpal amount if relating to evidences of nulebtedness, the
number of shares if relating to capital shares, and the number of units
if relating to any other kind of seeurty

(D) The term “outstanding”™ means 1ssued and not held by or for
the aceount of the issuer. The following seeurtties shall not be deemed
oufstanding within the meaning of this definition

(1) seenrtties of an issuer held 1 a sinking tund relating to
securities of the issner of the same class;

(11) securities of an issuer held 1n a sinking fund relating to
another class of securities of the issuer, if Lthe obligation evidenced
by such other class of securities 1s not 1n defanlt as to principal or
interest or otherwise;
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(1) securities pledged by the issuer thereof as security for an
obligation of the issuer not i default as to prineipal or interest or
otherwise; and

(1v) securities held i eserow if placed in escrow by the issuer
thereof;

provided. however, that any voling sccurities of an issuer shall he
deemed outstanding if any person other than the ssuer s entitled to -
exercise Lhe voting rights thereof.

(E) A secunty shall be deemed to be of the same class as another
security if both securities confer upon the holder or holders thereot
substantially the same mghts and privileges; promded, howerer, that, 1n
the case of secured evidences of indebtedness, all of which are ssued
under a single indenture, differences 1n the interest rates or maturity
dates of various sertes thereof shall not be deemed sufficient to
constitute sieh series ditferent classes; and provuded, further, thal, 1n
the case of unsecured evidences of indebtedness, differences i the
interest rates or maturity dates thereof shall not be deemed sutficient
to constitute them seeurities of different elasses, whether or not they
arc issued under a single indenture.

The provisions of this Scetion 9.07, which have been made spectfically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SECTION 903, Persons Eligible for Appowntment as Trustee, There shall
at all times be a Trustee hereunder which (other than a co-trustee or
separate trustee appointed pursnant to Section 9 14) shall be a corporation
orgamzed and doing business under the laws of the United States of
Ameriei, the State of Llinots, or the State of New York, having its principal
otfice and place of business i the Cily of Clucago, State of Ilhnois, or the
Borough of Manhattan, City and State of New York, having a combined
capital and surplus of at least %25,000,000, and wlieh 1s authorized under
such laws to exereise corporate trust powers and 1s subjeet Lo supervision or
examination by federal or state authority. If sueh eorporation pubhshes
reports of condition at least annually, pursuant to law or to the require-
ments of the aforesaid supervising or examinimg authormty, then for the
purposes of this Seection 9,08, the eombined capital and surplus of such
corporation shall be deemed to be its combined capital and surplus as set
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forth 1n 1ts most recent report of condition so pubhished. In case at any tumne
the Trustee shall cease to be eligible 1n accordance with the provisions of
this Section 9 03, the Trustee shall resign tmmediately 1 the mauner and
with the effect speeified 1n Seetion 9 09,

SECTION 909, Restgnation and Remoral: Appownlment of Suceessor Trus-
tee. (a) The Trustee may al any time resign by giving written notiee of
resignation to the Company and by mailing notiee of resignation to all
holders of Trust Certificates at their last addresses appearing on the
registry books. Upon receving such unotice of resignation, the Company
shall promptly appoiul a suecessor trustee by wrntten instrument, m
duplicate, executed by order of the Board of Directors of the (fompany, one
copy of which instrmment shall be delivered to the Trustee so resigning and
one copy to the suecessor trustee. It no suecessor trustee shall have been so
appointed and have accepted appointment within 30 days after the giving of
such notice of resignation, the resigning trustee may petition any conrt of
competent jurisdiction for the appointment of a successor trustee, or any
holder of a Trust Certificate who has been a bona fide holder of a Trust
Certificate or Trust Certificates for at least six months may, subjeet to the
provisious of Section 6.11, on behalf of himself and all other sumlarly
sitnated, petition any such court for the appomtment of a sueeessor tristee
Such court may thereupon, after such notiee, if any, as 1t mav deem proper
and preseribe, appoint a suceessor trustee,

(h) In case at any time any of the tollowing shall occur

(1) the Tmstee shall fail to complvy with the provisions of Section
Y07 (a) after wrtten request theretor by the Company or hy any holder
of a Trust Certificate who has been a bona fide holder of a Trust
Certificate or Trust Certificates for at least s1x months, or

(2) the Trustee shall cease to be eligible 1n accordance with the
provisious of Section 9.08 and shall fail to restgn after written request
therefor by the Company or by any such holder of a Trust Certificate,
or

(3) the Trustee shall beeome ineapable of acting, or shall be ad-
Jjudged a bankrupt or msolvent, or a recewver of the Trustee or ats
property shall be appointed, or any publie officer shall take charge or
control of the Trustee or of its property or afTairs for the purpose of
rehabilitation. conservation or hiquidation.
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then, i1 any such case, the Company may remove the Trustee and appownt a
suecessor trmstee by written instrument, in dupheate, exeented by order of
its Board of Directors, one copy of whieli instrument shall be delivered to
the Trustee so removed and one eopy to the suceessor trustee, or, subject to
the provistons of Section 6.11, any holder of a Trust Certificate who has
been a bona fide holder of a Trust Certiticate or Trust (‘ertificates for at
least six months may, on behalf of himself and all others similarly situated,
petition any court of eompetent jurisdietion for the removal of the Trustee
and the appointment of a suceessor trustee. Such court may thercupon,
after such notiee, if any. as it may deem proper and preseribe, remove the
Trustee and appoint a successor trustee.

(¢) The holders of a majonty in aggregate prineipal amount of the Trust
Certificates at the time outstanding may at any time remove the Trustee
and appoint a successor trustee by dehvering to the Trustee to be removed,
to the suecessor trustee so appointed and to the (‘ompany the evidence
provided tor in Section 10 01 of the action taken by the holders of the Trust
(‘ertificates. .

(d) Any resignation or removal of the Trustee and any appontment of a
suceessor trustee piursuant to any of the provisions of this Section 9.09 shall
beeome effective upon aceeptanee of appoimntment by the sueeessor trustee
as provided n Seetion 9.10.

The provisions of this Seetton 9.09, which have been made speeifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9,14,

SECTION 9.10. .lceeptance of Appointment by Swucecessor Trustee. Any
suceessor trustee appomnted as provided in Seetion 9.09 shall execute,
acknowledge and deliver to the C'ompany and to its predecessor trustee an
instrument accepting such appomtment hereunder, and thereupon the
resignalion or removal of the predecessor trustee shall become etfective and
such successor trustee, without any further act, deed or conveyanee. shall
become vested with all the rights, powers, duties, and obligations of its
predecessor hereunder; but, nevertheless, on the written request of the
Company or of the suceessor trustee, upon payment of its charges then
unpaid. the trustee ceasing to aet shall exceute and deliver an imstrument
transferring to such suceessor trustee all the mghts and powers of the
trustee so ecasing to act. Upon request of any such suceessor trustee, the
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Company shall exeente any and all instruments i writing for more fully
and certainly vesting 1n and eonfirming to sueh siecessor trmstee all such
rights and powers. Any trustee ceasing to aet shall, nevertheless, retain o
lien upon all property or funds held or collected hy such trustee Lo secure
any amounts then due 1t pursuant to the provisions of Section 9 06,

No suceessor trustee shall accept appomtment as provided i this Section
9.10 unless at the time of sueh aceeptance such suceessor trustee shall he
qualified under the provisions of Seetion 9.07 and eligible under the
provisions of Section 9.08.

Upon acceptance of appointment by a suceessor trustee as provided n
this Section 9.10, the Company shall mail notice of the snecession of sueh
trustee hereunder to the holders of the Trust Certificates at their last
addresses appearing on the registry books. If the Company fauls to mail
such notice withun ten days after acceptance of appomtment by the succes-
sor trustee, the snecessor trustee shall cause such notice to be mailed at the
expense of the Company.

SECTION 9.11. Merger or Consolidalion of Trustee  Any ecorporation mto
which the Trustee may be merged or eonverted or with whieh it may be
consolidated, or any corporation resulting from any merger or conversion or
consolidation (o which the Trustee shall be a party, or any corporation
succeeding to the corporate trust bhusiness of the Trustee, shall be the
suecessor of the Trustee hereunder, provided sueh corporation shall be
quahficd under the provisions ol Sectton Y07 and ehinble under the
provisions of Section 9.0%, without the exeeution or hling of any paper or
any further act ou the part of any of the parties hereto, anything heremn to
the contrary notwithstanding.

SEcTioN 912, Preferential  Collection  of  Clanns  Against the  (om-
pany. (&) Subject to the provisions of Seetion 9.12(b), 1f the Tristee shall
be or shall become a creditor, directly or indirectly, seeured or unsecured,
of the Company within four montiis prior to a default, as defined 11 Nection
9.12(e), or subsequent to such a default, then, unless and until such default
shall be cured, the Trustee shall set apart and hold in a speetal aceount for
the benefit of the Trustee individually, the holders of the Trust (ertificates
and the holders of other immdenture securities (as defined m Seetion

9.12(c)):
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(1) an amount equal to any and all reductions 1n the amount Jdue
and owing upon any claim as sneh ereditor in respeet of prineipal or
mterest, effected after the beginning of such four-months’ period and
valid as against the Company and its other ereditors. excepl any such
reduction resulting from the receipt or disposition of any propertv
deseribed 1n Section 9 12(a)(2), or from the exereise of any right of
set-oft which the Trustee eould have exeretsed if a petitton 1n bank-
ruptey had been filed by or agammst the Uompany upon the date of such
default: and

(2) all property received by the Trustee in respeet of any elaim as
such creditor, cither as securmty therefor, or in satisfaction or composi-
tion thereof, or otherwise, after the beginming of such four-months’
period, or an amount equal to the proceeds of any sueh property, if
disposed or, subyect. howerer, to the mights, 1f any, of the Company and
its other creditors 1n stich property or such proeeeds.

* ® ]y
Nothing herein contamed, however, shall atfect the right of the Trustee

(A) to retain for its own account (1) paviments made on aceount of
any such claim by any person (other than the Company) who 1s hable
thereon, and (ii) the proeceeds of the bona fide sale of any sueh claim by
the Trustee to a third person, and (iii) distributions made m cash,
securities, or other property in respeet of elaims filed agamst the
Company in bankruptey or reccivership or in proceedings for reorgani-
zatlon pursuant to the Bankruptey Act or applicable state law,

(B) to realize, for its own account, upon any property held by it as
seeurity for any such claim, 1f such property was so held prior to the
beginning of such four-months’ perod;

(") to realize, for 1ts own account, but only to the extent of the
claim heremafter mentioned, upon any property held by 1t as security
for any such clain, if such elanun was created after the begumning ot
such four-months’ period and such property was recewed as securily
therefor simultaneously with the ereation thereof, and 1f the Trustee
shall sustain the burden of proving that at the time such property was
so received the Trustee had no reasonable cause to behieve that a
default as defined in Section 9.12(e¢) would oceur within four months;
or
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(D) to reeeive payment on any claaum referred to n paragraph (B)
or ('), agamnst the release of any property Leld as seceurity for such
claum as provided 1n paragraph (B) or ('), as tiie ¢ase may be, to the
extent of the fair value of such property.

For the purposes of paragraphs (B), ((') and (D), property substituted
after the begmning of such four-months” period for property held as
security at the time of sueh substitution shall, Lo the extent of the fair value
of the property released, have the same status as the property released, and,
to the extent that any elaim referred to in any of sueh paragraphs 1s ercated
in renewal of or in substitution for or for the purpose of repaying or
refunding any pre-existing claim of the Trustee as such ereditor, such elaim
shall have the same status as such pre-existing claim

[f the Trustee shall be required to acceount, the funds and property held
in such speecral account and the proceeds thereof shall be apportioned
among the Trustee, the holders of the Trust (ertificates and the holders of
other indenture securities i such manner that the Trustee, the holders of
the Trust Certificates and the holders of other indenture securities realize,
as> a result of payments from such speeial aceount and payments of
dividends ou claims filed against the Company in bankruptey or recewver-
ship or in proceedings for reorganization pursuant to the Bankruptley Code
or applicable state law, the same percentage of thewr respeetive clamms,
figured before erediting to the elaim of the Trustee anything on account of
the receipt by at from the Company of the funds and property in sueh
special aceount and hefore erediting to the respeetive elaims of the Tristee,
the holders of the Trust Certificates and the holders of other ndenture
securtties dividends on elaims filed against the Compans in bankruptey or
receivership or in proceedings for reorgantzation pursuant to the Bank-
ruptey Code or applicable state law, but after erediting thercon receipts on
acconnts of the indebtedness represented by their respective clauns trom all
sources other than from snch dividends and from the tunds amd propertv so
held 1n such special account. As used 1 this paragraph, with respect to any
claim, the term “dividends™ shall inelude any distribution with respeet to
such claim. in bankruptey or receivership or in proceedings tor reorganiza-
tion pursuant to the Bankruptey Code or applicable state law, whether such
distribution is made 1n cash, securities or other property, but shall not
include any sueh distribution with respeet to the seeured portion, 1if any, of
such claim. The court in which such bankruptey, recewvership, or procecd-
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mgs for reorganization is pending shall have jurisdiction (1) to apportion
among the Trustee the holders of the Trst Certificates and the holders of
other indenture securities, 1 accordance with the provisions ot tlus para-
graph, the funds and property held i sueh special account and the proceeds
thereof, or (11) 1 Liew of such apportionment, i whole or 1n part, to give to
the provisions of this paragraph due counstderation i determming the
fairmess of the distributions to be made to the Trustee, the holders of the
Trust C'ertificates and the holders of other indenture securities with respeet
to their respeetive claims, in which event 1t shall not be necessary to
liquidate or to appraise the value of any seeurities or other property held in
such speecial account or as security for any such claim, or to make a specifie
allocation of such distributions as between the secured and unseecured
portious of such claims, or otherwise to apply the provisions of this
paragraph as a mathematical formula.

Any Trustee who has resigned or been removed after the heginning of
sueh four-mounths’ period shall be subjeet to the provisions of this subsec-
tion (a) as though such resignation or removai had not ocenrred. If anv
Trustee has resigned or been removed prior to the beginning of sueh four-
months’ period, 1L shall be subject to Lhe provisions of this subsection (a) if
and only if the following conditions exist:

(i) the reeeipt of property or reduetion of elaim. which would have
given rise Lo the obligation to aceount, 1f such Trustee had continued as
trustee, oceurred after the beginmming of such four-months’ perod; and

(n) such reeeipt of property or reduction of claim occurred within
four months after such resignation or removal

(b) There shall be exeluded trom the operatton of Section 9.12(a) a
creditor relationship arsing from

(1) the ownership or acquisition of securtties 1ssued under any
Indenture, or anv security or securities having a maturity of one year or
more at the time of acquusition by the Trustee;

(2) advances authorized by a receivership oc bankruptey court of
competent jurisdiction, or by this Agrecment, for the purpose of
preserving any property which shall at any time be subjeet to this
Agreement or of discharging tax liens or other prior hiens or eneum-
brances thereon, if notice of sueh advance and of the ctreumstances
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surronnding the making thereof is gven to the holders of the Trust
Certificates at the time and 1 the manner provided 1 this Agreement,

(3) disbursements made 1in the ordinary course of busitess n the
capaeity of trustee under an indenture, transfer agent. conversion
agent, registrar, eustodian, payving agent, fiscal agent or depositary, or
other similar capacity;

(4) an indebtedness ereated as a result of serviees rendered or
premises rented; or an indebtedness ereated as a result of goods or
seceurtties sold 1n a cash transaction as defined in Section 9.12(e);

(5) the ownership of stock or of other securities of a4 corporation
orgamzed under the provisions of section 25(a) of the Federal Reserve
Act, as amended, which 1s direetly or indirectly a creditor of the
C'ompany; or

(6) the acqusition, ownershup, acceptance or negoliation of anv
drafts, bills of exchange, aceeptances, or obligations whieh fall within
the elassification  of  self-liquidating  paper as  defined 1
Seetion 9.12(ce).

(e) As used in this Section 9.12:

(1) The term “defanit” shall mean any failure to make payment n
full of the principal of or interest on any of the Trust Certificates or
upon the other indenture seeunties when and as sueh prineipal or
interest becomes due and payable.

(2) The term “other indenture securities” shall mean securities
upont which the Company 1s an obligor (as defined 1n the Trustee
Indenture Aet of 1939) outstanding under any other indenture
(1) under which the Trustee 1s also trustee, (1i) whieh contamns
provisions substantially simular to the provisions of this Seetion 9.12,
and (i) under which a default exists at the time of the apportionment
of the funds and property held in sueh speetal aceount.

(3) The term “cash traunsaction” shall mean any transaetion in
which full payment for goods or seeurities sold 1s made within seven
days after dehivery of the goods or securities in ceurrency or in cheeks
or other orders drawn upou banks or bankers and payable upon
demand



o

2

912.913

69

(4) The term “selt-hquudating paper” shall mean any draft. il of
exchange, acceptance or obligation whieh 1s made, drawn, negotiated or
meurred bv the Company tor the purpose of financing the purchase,
processing, manufacturing, shipment, storage or sale of goods, wares
or merchandise and whieh ts secured by documents evidencing title to,
possession of, or a lien upon, the goods, wares or merchandise or the
reeeivables or proceeds arsing from the sale of the goods, wares or
merchandise previously eonstituting the security, provided the security
1s recewved by the Trustee simultaneously with the ereation of the
creditor relationship with the Company arising from the making,
drawing, negotiating or ineurring of the draft. hill of exchange, aceept-
ance or obligation.

(5) The term “Company” shall mean any obligor upon the Tmst
Certificates.

(d) The provisions of this Section 9.12, which have been made specificallv
applicable to the Trustee, shall also apply to any co-tristee or separate
trustee appointed pursuant to Section 9.14.

SECTION .13 Paying dgents.

(a) Whenever the Trustee shall appoint a paying agent other than the
Company, it will eause such payving agent to exceute and deliver to the
Trustee and instrument in whieh such agent shall agree with the Trustee,
subjeet to the provisions of this Section 9.13,

(1) that 1t wrll hold all snms held by 1t as sueh agent for the pavment
of the principal of, or interest on, the Trust Certificates (whether such
sunts have been paid to it hy the Company or by anyv other obligor on
the Trust Certificates) 1n trust for the benefit of the holders of the
Trust Certificates and will notify the Trustee of the receipt of sums to
be s0 held, and

(2) that 1t will give the Trustee notice of any failure by the Compauy
(or by any other obligor on the Trust Certificates) to make any
payment of the principal of, or interest on, the Trust Certificates when
the same shall be due and payable; and

(3) that 1t will at any time during the continuance of any such
failure, upon written request of the Trustee, forthwith pay to the
Trustee all sums held in trust by such paving agent
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(b) If the Company shall act as paying agent for the Trastee, 1t will, on or
hetore each dne date of the prineipal of, or nterest on. the Trust Certifi-
cates, sel aside, segregate and hold 1 trust for the benefit of the holders of
the Trust Certificates a sum sutficrent to pay such prineipal or imterest so
becomung due. The Company will promptly notify the Trustee of any fatlure
to take such aetion.

SECTION 9.14. (dppowntment of Co-Trustees or Separate Trustees. T1f at
any time or times 1t shall be necessary or prudent in order to conform to
any law of any jursdietion in which the Trust Equpment or any thercof is
loeated, or the Trustee shall be advised by counsel, satisfactory to 1t, that it
1S so necessary or prudent in the interest of the holders of the Trust
Jertificates, the Trustee and the Company shall execute and deliver all
instruments and agreements necessary or proper to constitiute another bank
or trust company or one or more persons approved by the Trustee and the
Company, either to act as eo-trustee or co-trustees, jointly with the Trustee,
or to act as separate trustee or trustees herennder. In the event the
Company shall have not joined 1 the execntion of such istruments and
agreements within ten days after the receipt of a written request from the
Trustee so to do, or in case an Eveut of Defauit shall happen amd be
continuing, the Trustee may aet under the foregoing provisions of this
Seetion 9.14 without the concurrence of the Company: and the (ompany
hereby appoints the Trustee its agent and attorney to aet for it under the
foregoing provisions of (his Section 9.14 in either of such contmeeneies.

Every additional trustee hereunder shall, to the extent pernutted by law,
he appomted and act and be such and the Trustee and its sueeessors shall
aet and be such, subjeet to the following provisions and conditions, namely:

(1) the Trust Certificates shall be executed and dehivered, and all
powers, duties, obligations and rights conferred upon the Trustee in
respect of the enstody, control and management of moneys, papers or
seeurities shall be exercised, solely by CrriBank, N.A., or its snceessor
as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed
upon the Trustee shall be conferred or imposed upon an exereised or
performed by CITiBANK, N.A., or its suceessor as Trustee, and such
additional trustee or trustees jointly, exeept to the extent that under
any law of any jurisdietion in which any particular act or acts are to he
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pertormed, the Trustee shall be incompetent or nnquahified to perform
sneh aet or dacts, . which event such nights, powers, dutles and
obligations shall be exereised and performed by such additional trustee
or trustees;

(3) no power given to, or which it 1s provided hereby may be
exercised by auy such additional trustee or trustees, shall be exereised
by sueh additional trustee or trustees, except joiutly with, or with the
eonsent in writing of, CrTIBANK, N.A., or its successor as Trustee,
anything herein contained to the eontrary notwithstanding;

(4) no trustee hereunder shall be personally liable by reason of any
act or omission of any other trustee hereunder; and

(9) the Company and the Trustee, at any time, by an instrument in
writing, executed by them jointly, may remove any such additional
trustee, and in that case, by an instrument 1n writing exeented by them
jomntly, may appomt a suecessor or suceessors to sueh additional
trustee or trustees, as the case may be, anvthing herem contamed Lo
the contrary notwithstanding. In the event that the Company shall not
have joined in the exeeution of any such instrument within ten days
after the receipt of a written request from the Trustee so to do, the
Trustee shall have the power Lo remove any sueh additional trustee and
to appont a suecessor additional trustee without the eoneurrence of
the Company: the Company hereby appomting the Trustee its agent
and attorney to aet for it in such connection in sueh conungeney. [n the
event that the Trustee alone shall have appownted an additional trustee
or trustees as above provided, it may at any time, by an instrument 1n
writing, remove any such additional tmstee, the sneeessor to any such
additional trustee so removed to be appointed by the Company and the
Trustee. or by the Trustee alone, as hereinbefore 1n this Section 9 14
provided.

The provisions of the second and third paragraplis of Section 6.01 and the

provisions of Section 6.07, which have been made specifically applicable (o

_the Trustee, shall also apply to any co-trustee or separate trustee apponted
pursuant to this Seetion 9.14.



oL, too2

ARTICLE TEN
CONCERNING TIHE HOLDERS 0F TRt ST CERTIFICATES

SECTION 10,01, Eridence of detion Tuken by Holders ol Trust Certifi
cates. Whenever i this Agreement it is provided that the holderes of a
speetfied pereentage m aggregate primeipal amount of the Trust Certificates
may take any action (ineluding the making of any demand or request, the
giving of any notice, consent or waiver or the taking of any other action),
the fact that at the time of taking any such action the holders ol such
specified percentage have joined therein may be evidenced (a) by auy
Instrument or any number of instruments of similar tenor executed by
holders of Trust Certificates 1n person or by agent or proxy appointed
wrnting, or (b) by the record of the holders of Trst Certificates voting 1n
favor thereof at any meeting of holders of Trust Certificates duly called and
held in accordance with the provisions of Article Eleven, or (¢) by a
combination of such instrument or instruments and any sneh record of such
a meeting of holders of Trust Certificates.

SECTION 10.02. Proof of Erecution of Instrumenls and of oldig of
Trust Cerlificales. Subjeet to the provisions of Seetions 9.02 and 11.05,
proof of the execution of any mstrument by a holder of Trust Certificates or
his agent or proxy and proot of the holding by any person of any of the
Trust Certificates shall be sufficient if made in the following manner:

The fact and date of the execution by any such person of any mstrument
may be proved by the eertificate of any notary public or other offieer of any
Jurisdietion within the United States of Amerea anthomzed ro take ae-
knowledgments of deeds to be recorded 1in such jumsdiction that the person
executing sueh instrument acknowledged to him the exeention thereof, by
an affidavit of a witness to such exeeution sworn to before any such notary
or other such officer, or a guarantee of the signature of such person bv a
member of the New York Stock Exchange, or in any other manner the
Trustee shall deem sufficient.

The ownership of Trust Certificates may be proved by the register of sueh
Trust Certificates or by a ecrtificate of the registrar thereof

The Trustee may require such additional proof of any matter referred to
in this Section 10.02 as 1t shall deem necessary.
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The record of any meeting of holders of Trust Certificates shall be proved
m the manner provided 1n Section 11.06.

SectioN 1003, Trust Cerhificates Owned by Company Deemed Not Oul-
standing. In determning whether the holders of the requsite prineipal
amount of the Trust Certificates have coneurred n any dircetion, request or
consent under this Agreement, Trust Certificates whieh are owned by the
Company or hy any other obligor on the Trust (ertificates or by any
AMfihate of the Company or any such other obligor shall be disregarded,
except that for the purpose of determining whether the Trustee shall be
protected in relying on any sueh direetion, request or consent, only Trust
Certificates which the Trustee knows are so owned shall be disregarded.

SECTION .04, Right ot Berocation of Action Taken, At any time prior to
(but not after) the evideneing to the Trustee, as provided 1n Section 10 01,
of the taking of any action by the holders of the percentage 1n aggregate
prinetpal amount of the Trust (‘ertificates specified 1n this Agreement 1n
connection with suech action, anv holder of a Trust Certificate the serial
number of which 1s shown by the evidence to be included i the Trust
Certificates the holders of which have consented to such aetion may, by
filing written notice with the Trustee at its C'orporate Trust Office and upon
proof of holding as provided in Section 10.02, revoke such action so far as
concerns such Trust Certificate. Exeept as aforesaid any such action taken
by the holder of any Trust Certificate shall be eoneclusive and binding upon
such holder and upon all future holders and owners of such Trust Certfi-
cate and of any Trust Certificate issued in exchange or substitution
therefor, lrreépectlve of whether or not any notation in regard thereto s
made upon such Trust Certificate. Any aetion taken by the holders of the
percentage 1in aggregate principal amount of the Trust Certificates speeified
in this Agreement in connection with sueh action shall be conelusive and
binding upon the Company, the Trustee and the holders of all the Trust
Certificates.

ARTICLE ELEVEN
MEETINGS OF HOLDERS OF TRUST CERTIFICATES

SECTION 11.01. Purposes for Whach Meetings of Holdeis of Trust Certifi-
cates May Be Called. A meeting of holders of Trust Certificates may be
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called at any time and from time to time pursuant to the provisions of this
Artiele Eleven for any of the following purposes:

(a) lo give any notice to the Company or to the Trustee, or to give
any directions to the Trustee or to waive anv default hereunder and 1ts
consequenees, or to take any other action auwthorized to be taken by
holders of Trust (ertificates, pursuant to auy of the provisions of
Artiele Sy

(b) to remove the Trustee and appoint a suecessor trustee pursuant
to the provisions of Section 9.09: or

(¢) totake any other action authorized to be taken by or on behalf of
the holders of any specified aggregate principal amount of the Trust
Certificates under any other provision of thus Agreement or under
applicable law.

SECTION 11.02. Call of Meetings by Trustee. The Trustee may at any
tune call a wmweeting of holders of Trust Certificates to take anv action
speetfied 1 Seetion 11.01, to be held at such tume and at such place m the
ity of Chicago, State of Minois, or the Borough of Manhattan, (ity and
State of New York, as the Trustee shall deternune. Notiee of every meeting
of the holders of Trust Certificates, settng forth the tune and the place of
such meeting and 1n general terms the action proposed to be taken at such
meeting, shall be mailed by the Trustee at least 30 davs prior to sueh
meeting to the holders of the Trust Certificates at themr last addresses
appearing on the registry hooks.

SECTION 11.03. Company and [olders ot Trust Certificates May Call
Meeting. In ease at any time the Company, pursuant to a resolution of 1ts
Board of Directors, or the holders of at least 10% in aggregate prineipal
amount of the Trust Certificates then outstanding, shall have requested the
Trustee to call a meeting of holders of Trust Certificates to take any action
authorized in Section 11.01, by written request setting forth 1n reasonable
detall the action proposed to be taken at the meeting, and the Trustee shall
not have mailed notice of such meeting within 20 days after reecipt of such
request, then the Company or the holders of the Trust Certificates i the
amount above specified may deternune the time and the place in the Clity of
Chicago, State of Tllinots, or the Borough of Manhattan. ('ity and State of
New York, for such meeting and may eall such meeting by maihing notice
thereof as provided i1 Section 11.02.
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SecTioN 1104 Persons Entitled to Vote ut Meeting. To be entitled to
vote at anv meeting of holders of T'rmst Certificates a person shall (a) be a
holder of one or more Trust Certificates or (b) be a person appotuted by an
istrument i writing as proxy by a holder of one or more Trust Certificates.
The ouly persons who shall be entitled to be present or to speak at any
meeting of the holders of the Trust Certificates shall be the persous eutitled
to vote at such meeting and their counsel and any representatives ot the
Trustee and its counsel and any representatives of the Clompany and its
counsel.

SEcTioN 11.05. Determunalion of Voling Rights; Conduetl and Adjowrn-
ment of Meeting. Notwithstanding any other provisions of this \greement,
the Trustee may make sueh reasonable regulations as it may deem advisable
for any meeting of holders of the Trust Certificates, in regard to proof of
the appomtment of proxies, and in regard to the appointment and duties of
inspectors of votes, the submission and examination of proxies and other
evudence of the right to vote, and such other matters concernmng the conduct
of the meeting as 1t shall think fit. KExeept as otherwise permitted or
requured by any such regulations, the holding of Trust Certificates shall be
proved 1n the manner specified 1n said Seetion 10.02 and the appommtment of
any proxy shall be proved in the manner speetfied 1n saad Section 10.02.
Pursuant to the foregmng authority, the Trustee may fix in advanee a date
as the record date for determining the holders of Trust Certificates entitled
to notiee of or to vote at any such meetimg not less than 45 days prior to the
date fixed for such meeting.

The Trustee shall, by an imstrument in writing, appoint a temporar
chairman of the meeting, unless the mecting shall have been called by the
Company or by holders of the Trust Certificates as provuled m See-
tton 103, 1in whieh case the Company or thie holders of the Trust Certafi-
cates calling the meeting, as the case may be, shall in hke manner appoiut a
temporary chairman. A permanent chairman and a permanent secretary of
the meeting shall be elected by vote of the holders of a majority 1n prineipal
amonnt of the Trust Certificates represented at the meeting and entitled to
vole.

Subjeet to the provisions of Seetion 10.03, at any meeting cach holder of
Trust Certificates or proxy shall be entitled to one vote for each $1,000
principal amount of Trust C'ertificates held or represented by him; prorided,
however, that no vote shall be east or counted at auy meeting in respeet of
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any Trst Certificate challenged as uot outstanding and ruled by the
chairman of the meeting to be not outstanding. The chairman of the meeting
shall have no right to vote exeept as a holder of Trust Certificates ot proay.
Any meeting of holders of Trust Certificates duly called pursuant to the
provisions of Section 11.02 or 11.03 may be adjourned from time to tune,
and the meeting may be held as so adjourned without further notice

At any meeting of holders of Trust Certifieates, Lthe presenee of persons
holding or representing Trust Certificates 1in an aggregate prinerpal amount
sufficient to take action upon the business for the transaction of which such
meeting was ealled shall be necessary to constitute a quorum: but, if less
than a quorum be present, the persons holding or representing a majority in
aggregate principal amount of the Trust Certificates represented at the
meeting may adjourn such meeting with the same effeet, for all intents and
purposes, as though a quorum had been present.

SkeTion 11.06. Counting Vote and Recording Action ot Meeting  The
vote upon auy resolution submitted to any meeting of holders of Trust
Certificates shall be by written ballots on which shall be subscribed the
signatures of the holders of Trust Certificates or proxies and the prineipal
amount of the Trust Certificates held or represented by them. The perma-
nent chairman of the meeting shall appoint two nspectors of votes who
shall count all votes cast at the meeting for or against any resolution and
who shall make and file with the seeretary of the meeting their verified
written reports in duplicate of all votes cast at the meeting. A record m
duplicate of the proceedings of cach meeting of holders of Trust Certificates
shall be prepared by the seeretary of the meeting, and there shall be
attached to said record the original reports of the inspectors of votes on any
vote by ballot taken thereat and affidavits by one or more persons having
knowledge of the facts, setting forth a copy of the notice of the meeting and
showing that said notice was mailed as provided i Section 1102, The
record shall be signed and verified by the affidavits of the permanent
chairman and seeretary of the meeting, and one of the duplicates shall be
delivered to the (‘ompany and the other to the Trustee to bhe preserved by
the Trustee, the latter to have attached thereto the ballots voted al the
meeting.

Any record so signed and verified shall be conclusive evidence of the
matters therein stated.
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SeertoN 1107, Call of Meeting Not to Affeet Rights ot Tiustee and
Holders of Trust Certificates. Nothing 1n this Artiele Eleven contained shall
be deemed or construed to authorize or pernut, by reason of auy call of a
meeting of liolders of Trust (ertificates or any rights expressiv or impliedly
conferred hereunder to make sueh call, any hindrance or delayv i the
exercise of any right or rights conferred upon or reserved Lo the Trustee or
to the helders of Trust (‘ertificates under any of the provisions of thus
Agreement or of the Trust Certificates.

ARTICLE TWELVE
SUPPLEMENTAL AGREEMENTS

SecTioN 12.01. Supplemental Agreements wilhonl Consenl of [olders
Without the consent of the holders of any Trust (‘ertificates, the (‘ompany,
when authorized by a resolution of 1ts Board of Direetors, and the Trustee,
at any time and from time to time, may enter into one or more agreenents
supplemental hereto, m form satistfactory to the Trustee, for any of the
following purposes:

(1) to evidence the suecession of another eorporation to the Com-
pany. and the assumption by any such suceessor of the covenants of the
Company herein and 1n its guaranty in respect of the Trust Certificates
contained, all as provided in Section 309 hereot: or

(2) to add to the convenants of the Company. for the benetit of the
holders of the Trust Certificates, or to surrender any nght or power
heremn conferred upon the Company; or

(3) to cure any ambiguily, to correel or supplement any provision
herein which may be defective or inconsistent with any other provision
herein, or to make any other provisions with respeet to matters or
questions arsing under this Agreement, provaded sueh action shall not
adversely affeet the interests of the holders of Trust Certificates, or

(4) to make provision for the designation of offices or agencies other
than or in addition to the Corporate Trust Oftice, for the registration of
transter of the Trust Certificates.

The Trustee is hereby authorized to join the Company in the execution of
any supplemental agreement anthorized or permitted by the terms of thas
Agreement and to make any further appropriate agreements and stipula-
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tions which may be therem contained, but the Trustee shall not be obligated
to enter into anv such supplemental agreement which affects the Trustee’s
own rights, duties or immunities under this Agreement or olherwise.

A supplemental agreement authorized by the provisions of this Section
12.01 may be executed by the Company and the Trustee without the consent
of the holders of any of the Trust Certificates at the time outstanding,
notwithstanding any of the provisions of Seetion 12.02,

SECTION 12,02, Supplemental Agreements with Consenl of Holdsrs. With
the consent (evideneed as provided in Section 10.01) of the holders of not
less than 66778t in aggregate prineipal amount of the Trst Certificates at
the fime outstanding, the Company, when authomzed hy a resolution of 1ts
Board of Directors, and the Trustee may from time to time and at any time
enter into an agreement or agreements snpplemental hereto for the purpose
of adding any provisions to or changing in any manner or eliminating any of
the provisions of this Agreement or of any supplemental agreement or
modifving it any mauner the mghts and obhgations ot the holders of the
Trust Cerlificates and of the Cowmpany; provided, howerver, that no such
supplemental agreement shall, without the consent of the holder of each
outstanding Trust Certificate atfected therehy,

(1) change the hxed maturity of the prineipal of, or any mstalment
of interest on, an, Trust Certificate, or ehange the dates upon whieh
rentals are payvable with respeet to sueh prinetpal at maturity or any
instalment of interest, or reduce the prinetpal amount thercof or the
interest thercon or any veatals payvable with respeet to such prineipal
or nterest, or change the ¢oin or curreney in which any Trust Certifi-
cate or the interest thereon or any rentals relating thereto 1s payable,
or wpair the right to wstitute smt for the enforeement of such
payment on or after the fixed maturity or date of pavment thereot (or,
1n the case of redemption, on or after the date fixed for redemption), or

(2) modify any of the provisions of the guaranty of the Company in
respect of any Trust Certificates; or

(3) create any security interest with respeet to the Trust Equipment
ranking prior to, or on a party with, the seecurity imterest ereated by
this Agreement or deprive any holder of the benefit of the seenrity
interest cereated by this Agreement in all or any part of the Trust
Equpment: or
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(4) reduce the percentage in prineipal amount of the outstanding
Trust Certificates, the consent of whose holders s requred for anv
sueh supplemental agreement, or the conseul of whose hwolders s
requured for any waiver (or compliance with certain provisions of this
Agreement or certain defaults herennder and (heir cousequences)
provided for i this Agreement, or

(5) modify any of the provisions of this Seetion 1202, or Section
12.03, except to inercase any such pereentage or to provide that eertain
other provisions of this Agreement eannot be modified or waned
without the counsent of the holder of each Trust Certificate affeeted
thereby.

Upon the request of the Company, accompanied by a copy of a resolution
of its Board of Directors certified by the Recretary or an Assistant
Secretary of the Company authorizing the execution of anv sueh supplemen-
tal agreement, and upon the filing with the Trustee of evidence of the
consent of the holders as aforesard, the Trustee shall jomn with the Compam
1 the execution of sueh supplemental agreement nnless such supptementat
agreement affects the Trustee's own rights, duties or tmmunities under this
Agreement or otherwise, in which case the Trustee may 1n its diseretion but
shall not be obligated to enter into sueh supplemental agreement

It shall not be neeessary for the consent of the holders under this Seetion
12.02 to approve the particular form of any proposed supplemental agree-
meunt, but 1t shall be suffictent f such consent shall appeove the substance
thercof.

SectioN 12,08, Effect of Supplemental Agreements  Upon the execution
of any supplemental agreement pursuant to the provisions of this Artiele
Twelve, tlns Agreement shall be deemed to be modified and wnended m
accordance therewith and the respective nghts, limitations of rights, obliga-
tions, duties and immunities under this Agreement of the Trustee, the
Company and the holders of Trust Certificates shall thereafter be deter-
mined, exercised and enforced hereunder subjeet 1 all respects to such
modifications and amendments, and all the terms and condittons of any
such supplemental agreement shall be and be deemed to be part of the
terms and conditions of this Agreement for any and all purposes.

SucTiON 12.04. Reference in Trust Certificates lo Suppleme nial Aqgree-
ments. Trust Certificates issued and delivered after the exeention ol any
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supplemental agreement pursuant to the provisions of thus Artiele Twelve,
or after any action taken at a meeting of holders pursuant to Article Kleven,
may bear a notation i form approved by the Trustee as Lo anv matter
provided for in sueh suppiemental agreement or as to anv action laken at
any sueh meeting; and, in such case, stutable notation mas be made upon
outstanding Trust Certificates after proper presentation and demand. If the
Trustee shall so determine, new Trust Certificates so modified to contorm,
in the opimion of the Trustee and the Board of Directors of the Company, to
any modification of this Agreement contained mm any such supplemental
agreement, or any action taken at any sueh meeting, may he prepared by the
Trustee and exceuted by the Trustee, and the Company shall place its
guaranty thereon and such new Trust Certificates may be delivered in
exchange for the Trust Certificates then outstanding, without cost to the
holders thercof, upon surrender of such Trust Certifieates.

SECTION 1205, Openron of Counsel to the Trustee, The Trustee, subject
to the provisions of Section 9.02, may recewve an Opinton of Counsel as
conclusive evidence that any supplemental agreement executed pursuant to
this Article Twelve 1s authorized or permitted by the terms of this Agree-
ment and that it 1s not mconsistent herewith.

SECTION 1206, Conjornuty with Trust Indenture et of 1939, Rach
supplemental agreement exeeuted pursuant to this Artiele Twelve shall
conform to the requirements of the Trust Indenture Aet of 1939 as then
effeet

ARTICLE THIRTEEN
MIRCELLANBOUS

SECTION 13.01. Rights Confined to Parties and Iolders  Nothing ex-
pressed or implied herein 1s intended or shall be eonstrued to confer upon
or to give to any person, firm or eorporation, other than the parties hereto
and the holders of the Trust Certificates, any right, remedy or elaim under
or by reason of this Agreement or of any term, convenant or eondition
hereof, and all the terms, eonvenants, eonditions, promises and agreements
contained herein shall be for the sole and exelusive benefit of the parties
hereto and their suecessors and ol the holders of the Trust Certificates,
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SECTIoN 13.02. Mo Reconrse, No recourse under any obligation, cove-
nant or agreement of tlus Agreement, or of the guaranty endorsed on any
Trust Certificate, shall be had against any stockholder, otficer or director of
the Companyv, as suclt, by the enforcement of any assessment or by any legal
or equutable proceeding, by virtue of any statute or otherwise, 1t bemg
expressly agreed and understood that this Agreement and said guaranty
are solely corporate obhigations, and that no personal habhlity whatever
shall attaeh to or be incurred by the stockholders, officers or directors of the
Company, as such, or any of them, under or hy reason of any of the
obligations, covenants or agreements coutained in this Agreement orn said
guaranty, or implied therefrom, and that any and all personal hability,
either at common law or 1n equity, or by statute or coustitution, of every
sueh stockholder, officer or direetor-is hereby expressiy waived as a
condition of and eonsideration tor the execution of thig Agreement and said
guaranty.

SECTION 13.08. Officers” Cervtificates and Oprmons of Cownsel: Stateme nts
to Be Contained Therern. Upon any appheation or demand by the Companv
to the Trustee to take any action under any of the provisions of (lus
Agreement (other than the issuance of Trust Certificates), the Company
shall furnish to the Trustee an Officers’ Certificate stating that all condu-
tionis precedent provided for m this Agrecment relating to the proposed
action have been complied with and an Opimeon of Counsel stating that i
the apimon of such counsel all such conditions precedent have been
comphied with,

Each certificate or opimon provided for in this Agreement and delivered
to the Trustee with respect to comphanee with a condition or covenant
provided for in this Agreement shall include (a) a statement that the
person making sueh certificate or opmion has read such condition or
covenant; (b) a brief statement as to the nature and scope of the examina-
tion or investigation upon which the statements or oputons contained in
sueh certificate or opinion are based: (¢) a statement that, 1n the opinlon of
such person, he has made such examination or investigation as 1s necessarv
to enable him to express an imformed opinion as to whether or not such
condition or covenant has been complied with; and (d) a statement as to
whether or not in the opinion of such person, such ¢ondition or covenant has
been complied with.
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SeeToN 13.04. Conflict of Any Provision of Agreement wath Trust Inden-
fire det of 1939, If and to the extent that any provision of this Agreement
lunits, qualifies or conflicts with another provisiou weluded 1 this Agree-
ment whieh 1s required to be meluded heremn by any sections 310 to 317,
welusive, of the Trust Indenture Aet of 1939, such required proviston shall
control.

SECTioN 13.05. Binding Upon Assigns. Exeepl as otherwise provided
herem, the provisions of this Agreement shall be binding upon and shall
tnure to the benefit of the parties hereto and their respective suecessors and
assIgns.

Secetion 13.06. Notices. All demands, notices and commumeations
herennder shall be 1n writing and shall be deemed to have been duly given 1f
personally delivered at or mailed by registered mail to (a) 1n the case of the
Company, 225 West Washington Street, Chicago, Illinois 60606, marked to
the attention of its Secretary, or such other address as may hereafter be
furmshed to the Trustee 1n writing by the Company and (b) 1n the case of
the Trustee. 120 Wall Street, New York, New York 10043, marked to the
attentiou of 1ts Corporate Trust Department or such other address as may
hereafter be furmshed to the Company m writing by the Trustee. An
affidavit by any person representing or acting on behalf of the Company or
the Trustee, as to such mailing, having the registry receipt attached, shall
be conclusive  evidence of the giving of such demand, notiee or
communtedation

In ease. by reason of any suspension or mterruption of regnfar mail
serviee as a result of a strike, work stoppage. “job action™ orv simular
activity, 1t shall be impraetical to mail any notiee to the holders of Tmst
Certificates at the time sueh notice 1s required to be given pursuant to any
provision of this Agreement, then any manner of giving such notiee as shall
he satisfactory to the Trastee and the Company shall be deemed to he a
sufficient giving of such notice,

SectioN 13.07. Effect of Headings. The Artiele and Seetion headings
heremn are for convenience only and shall not affeet the construction hereot.

SECToN 13,08, Counterparts. This Agreement has been simultaneously
exeeuted in several counterparts each of which shall be deemed to be an
original, and all such counterparts shall together constitute but one and the
sate instrument,

]
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SEcTiON 13.09. Date Ezxecuted. This Agreement shall be deemed to
have been executed on the date of the acknowledgment thereof by the officer
of the Trustee who signed it on behalf of the Trustee.

SEcTiON 13.10. Governing Law. The provisions of this Agreement, and
all the rights and obligations of the parties hereunder, shall be governed by
the laws of the State of New York. The Company, being a body corporate,
hereby agrees that The Limitation of Civil Rights Act of the Province of
Saskatchewan, and amendments thereto, shall have no application to this
Agreement or any extensions or renewals thereof, or to any agreement
collateral thereto, or to the rights, powers or remedies of the Trustee or any
other person under this Agreement, or any extension or renewal hereof, or
any agreement collateral hereto, and hereby waives and releases all its
rights, benefits and protection given it by Sections 23 to 28 (inclusive) of
the Chattel Mortgage Act (British Columbia) or any amending, successor
legislation in the Province of British Columbia or elsewhere, if applicable.
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IN WITNESS WHEREOF, the Company and the Trustee have caused their
names to be signed hereto by their respective officers thereunto duly
aunthorized and their respective corporate seals, duly attested, to be here-
unto affixed as of the day and year first written.

A

Attest:

CITIBANK, N.A.
Trusdtee

By: D]

SIANT VIGE PRESIDENT

AENIOR TRUST OFFICER

Attet /gba)UVo/M

[CORPORATE SEA;L]

UNION TANK Car C?ANY
By: / é %Q g

Ezecutwe Vu‘e Preszdent

[CORPORATE SEAL]

P
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STATE OF NEw YORK
CouNTY OF NEW YORK

On this lS“' day of November, 1989, before me personally appeared
SeDe. MINEO , to me personally known, who, being by me duly
sworn, says that he 1s an ASSISTANT VIGE pRESiDENT  of CITIBANK, N.A., a
national banking association, that one of the seals affixed to the foregoing
instrument 1s the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing

mstrument was the free act and deed of said corporation.

=

k
e, tata of New Yor
NOtary PUbOl 3;’-['7“1;& e85

Qualified in Now YOrK County

Expires Jan, 31, 1991
SRSe Bublic

[NOTARIAL SEAL]

My Commission Expires:

STATE OF ILLINOIS
CounTty OF Cqo

On thisQ day of November, 1989, before me personally appeared R. C.
GLUTH, to me personally known, who, being by me duly sworn, says that he
is an Executive Vice President of UNION TANK CAR COMPANY, that one of
the seals affixed to the foregoing mstrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged
that the exeeution of the foregoing instrument was the free act and deed of
said corporation.

[NOTARIAL SEAL]

Notary Public

My Commission Expires:

"omcw. sw." 5‘
CAROL D’ASCENZO
Notary Public, State of lllinois
{ My Commission Expires Dec 1, 1992 1
R UL PP 1
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

AAR.
Mechanical Capacity
Deswgnation n
Quantity Code Gallons Road Numbers
638 214 5,800 UTCX16647,46663-46664,46667,

46670,46672,46968-46969,46971-
16984,46986,46990-16992,17156-
47182,47380-47382,47385-47479,
47504,47585,47596-47597,47601-
47606,47608-47619,47658-47669,
17710-47973,47975-48024,48077-
48125,48127-48166,58049,58999-
59005,59007-59016,59018,59020,
59022-59023,59034-59061

112 TO054 14,000 UTLX125056-125116,125118-125119,
125121-125154.125157-125166,125169,
125172-125173,125177,125185

24 T055 20,000 UTLX130050-130073
20 T055 20,612 UTIL.X130030-130049
3 TO73 10,000 UTLX647067-647069
24 TO095 19,000 UTLX200546-200569
16 TO95 20,000 UTLX647070-647085
9 T096 23,500 UTLX647089-647097
37 T104 14,000 UTLX300247-300283
74 T104 16,000 UTLX600285-600:358
170 T105 20,000 UTLX640555-640579,640896- 640940,
641144-641173,641204- 641249,641398-
641421
789 T106 23,500 UTLX200961-201022,640593- 640705,

640778-640895,640941-640942,6-40944-
641015,641116-641143,641254-641397,
641422-641568,641570-641571,641573-
641574,641579-641603,641605,64160%-
641611,641613-641615,641617-641676,
641679-641680,641683-641684,641686,

641688
45 T107 25,000 UTLX201059-201060,640580- 640592,
641174-641203
2 T107 25,519 UTLX640776-640777
70 T07 25,700 UTLX640706-640775
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT — (Continued)

AAR.
Mechanical Capacity
Designation in
Quantity Code Gallons Road Numbers

11 T107 26,000 UTLX201049-201051,201053-
201058,201061-201062

12 T107 26.800 UTLX201141-201146,201155,201448-
201450,201552-201553

20 T108 28,000 UTLX200871-200890

219 T108 30,000 UT1.X30600-30639,200854,200870,

200891-200960,201023-201047,
201063-201140,201166,201168,
201171-201172

12 T426 23,700 UTLX950012-950023

92 T564 17,000 LCHX1750126,750128-750199,
UTL.X920013,920026,920028,
920030,920035-920049

5 T565 20,000 UTLX900173-900177
9 T867 25,000 UTLX900539-900543,900545-900548

21 T867 25,800 UTLX900593-900613

21 T907 25,000 UTLX9%00513-900515,900518-900525,
900527-900528,900530,900534-
900535,900551-900552,90055+4,
900556,900578

41 T9I07 25,800 UTLX900526,900529,900531-
900533,900536-900538,900559-
900577,900579-900592

30 T9I54 17,300 UTLX920050-920079

2,526 Total



